- Memorandum s
Date: October 6, 2015

To: Honorable Chairman Jean Monestime

and Members, Board of Agenda Ttem No. 8(F)(7)

From:; Carlos A. Gimene
Mayor
Subject: Recommendation for Approval %o Waive the Competitive Bidding Process and

Award a Bid Waiver Revenue Generating Contract; Accounts Payable Payment
Card and Debit Card Programs

Recommendation

It is recommended that the Board of County Commissioners (Board) waive competitive bidding
procedures for the purchase of goods and setvices pursuant to Section 5.03(D) of the Miami-Dade
County Home Rule Charter and Sections 2-8.1 of the Code of Miami-Dade County (Code), and the
bid protest procedures of Sections 2-8.3 and 2-8.4 of the Code, and award Wells Fargo Bank, N.A,
(Wells Fargo) Contract No. RFP821, Accounts Payable Payment Card and Debit Card Programs
(EPay Program) for the Finance Department,

The EPay Program provides the County with an opportunity to obtain cash rebates from Wells Fargo
by paying its vendors through credit card technology. Vendors that voluntary enroll in the EPay
Program benefit from expedited payments, which improves their cash flow. The actual amount of
money that the County can earn is based upon the number of vendors that sign up and the amount of
payables processed through this program. Therefore, the more vendors that utilize this program, the
higher the revenue to the County, Vendors enrolling in the program will be assessed the usual credit
card merchant industry fees.

Five (5) proposals were received in response to the solicitation: one (1) was found non-responsive by
the County Attorney’s Office and four (4) were evaluated by the Evaluation/Selection Committee. The
two (2) highest ranked proposers, Bank of America, N.A. (Bank of America) and Wells Fargo, were
invited to oral presentations. Following oral presentations, the Evaluation/Selection Committee
recommended that negotiations begin with Bank of America, the highest ranked proposer. Fourteen
(14) negotiation sessions were held with Bank of America and, dueto significant exceptions to the
County's terms and conditions requested by Bank of America, negotiations were terminated.
Negotiations were subsequently initiated with Wells Fargo, the second ranked proposer. The firm
presented similar exceptions, and, therefore, negotiations were also terminated. No other qualified
proposers remained. Attachment 1 to this transmittal memorandum provides a history of the
Evaluation/Selection Committee's recommendation and negotiations.

In lieu of rejecting all proposals and due to the opportunity to generate revenue to support County
operations, staff resumed negotiations with the two (2) highest ranked proposers to consider the
following modifications to the County’s contract terms and conditions:

1. reduce the revenue under the contract if there is an instance where the federal government
and/or the credit card merchants' action(s) lead to a materially adverse financial impact on
providing these services; and

2. alter the liability clause to permit the inclusion of the word “negligent” fo indemnify the County
for all matters if it were negligent in its performance.
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After several meetings, Bank of America advised staff that unless the County was willing to negotiate
on additional terms beyond those mentioned above it did not see the need to carry on any further
negotiations. While there were a number of terms that were still being negotiated, Bank of America
could not agree to include the County's requirements under Implementing Order No. 3-9, Accounts
Receivable Adjustments, in any agreement. More specifically, Implerienting Order No. 3-9 requires
the County to retain a payment due to the vendor under any contract if money is owed to the Couinty
by the vendor. Bank of America was advised that the County couid not consider waiving this
reguirement. Negotiations with Bank of America were terminated as a result and staff resumed
negotiations with Wells Fargo. Welis Fargo agreed to the contract with the modifications stated
above and did not require the County to seek further waiver of County requirements.

It is therefore recommended the Board waive the competitive bidding process and award this revenue
generating contract to Wells Fargo,

Although initially solicited through a competitive Request for Proposals {RFP) process, a bid waiver Is
requested because the two (2) highest ranked proposers, Bank of America and Wells Fargo, could
not accept required proposal terms. While failure to meet the required proposal terms requires a bid
waiver, the competitive process was nevertheless preserved as both proposers selected for
negotiations were subject to the same defect,

Scope
The impact of this item is countywide in nature.

Fiscal Impact and Funding Source

The estimated revenue to be generated by the County for the initial five-year term is $2,000,000. This
amount includes estimated annual revenue of $380,000 (by way of rebates) and a one-time, non-
refundable $100,000 sign-on bonus presented to the County within 30 days following the execution of
this agreement. If the County exercises the single three-year option to renew term, the cumulative
revenue is projected to be $3,140,000. Additionally, the first year that the spend volume reaches $50
million, a one-time bonus of $50,000 will be paid to the County.

The projected revenues are based on an analysis performed by Wells Fargo and reviewed by County
staff in the Finance Department. The analysis included a review of County vendors, the dollars spent,
the number of County vendors already enrolled in Wells Fargo’s program and other historical data,
which resulted in a projected spend volume under the program of $26 million per year.

Separately, it is important to note that the County's Accounts Payable Module will require
modifications to implement this payment methed, which is an estimated $100,000 one-time cost,
Additionally, an annual estimated recurring expense of $50,000 is anticipated to assist vendors,
process files, and reconcile and issue payments to vendors. The sign-on bonus and rebates will be
used to cover these expenses.

Track Record/Monitor
Andrew Zawoyski, CPPO for the Internal Services Department, is the Procurement Contracting
Manager. Sandra Bridgeman will manage the contract for the Finance Department.

Delegated Authority

If this item is approved, the County Mayor or County Mayor's designee will have the authority to
exercise all provisions of the contract, Section 2-8.1 of the County Code and Implementing Order 3-
38.
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Vendor Recommended for Award

An RFP was issued under full and open competition on March 28, 2013. Five (5} proposals were
received in response to the solicitation. After negotiations, as described above, Wells Fargo is being
recommended for award.

Awardee Address Principal

420 Montgomery Strest

Wells Fargo Bank, N.A. San Francisco, CA

John G. Stumpf

Vendors Not Recommended for Award

Proposer Reason for Not Recommending

Bank of Amarica, N.A, Termination of negotiations

Citibank, N.A. Evaluation Scores/Ranking — was not selected to participate in oral
presentations

J.P. Mcrgan Chase Bank, N.A. Evaluation Scores/Ranking — was not selected to participate in oral
presentations

PNC Bank, N.A. Vendor deemed non-responsive by the Gounty Attorney's Office as it
provided a legal statement with its proposal that affirmatively disavows
any offer to the County and denies the County of any assurance that if
its offar were accepted a contract would be entered inte. County
Attorney opinion is attached.

Due Diligence

Pursuant to Resolution R-187-12, due diligence was conducted in accordance with the Internal
Services Department's Procurement Guidelines to determine contractor responsibility, including
verifying corporate status and that there are no performance or compliance issues. The lists that
were reférenced include convicted vendors, debarred vendors, delinguent contractors, suspended
vendors and federal excluded parties. There were no adverse findings relating to vendor
responsibility.

Applicable Ordinances and Contract Measures

e The twa (2) percent User Access Pragram provision does not apply as this is a revenue
generating contract.

« The Local Preference Ordinance was applied but did not impact the outcome.
» Small Business Enterprise measures do not apply as this is a revenue generating contract.
» The Living Wage Ordinance does not apply.

Attachments

\
T

Edward Marque
Deputy Mayor
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MIAMI-DADE
- Memorandum
Date: July 15, 2014
To: Lester Sola
Director
internal Services Deparimgpt
Thru: Mirfam Singer, CPP

Assistant Director
Internal Services Department e

From: Andrew Zawoyskl, CPPO Q )
: Contracting Officer
Chairperson, Negotiations Committee

Subject: Request to terminate Negotiations with Second Ranked Proposer - RFF No, 821
ePayable Payment Card and Debit Card Programs

The County issued a solicitation (RFP) to obtain proposals from qualified firms to provide (a) an
accounts payable payment card program ("ePayables” Payment Card Program), with the required
technology and services to implement an alternative payment method that uses credit card technology
to make electronic payments (the County currently pays via check and ACH/electronic funds transfer);
and (b) to provide a debit card program to streamline check payment process for employees and
garnishment recipients; and potentially to provide services for other similar County programs that may’
require such services.

The Evaluation/Selection Committee completed the evaluation of proposals submitted in response to
the RFP following the guidelines published in the solicitation with a recommendation to negotiate with
the highest ranked proposer Bank of America ("BOA")

Negotiations with BOA began on September 18, 2013. Following 14 negatiations sessions and as
further detailed in attached memo dated May 1, 2014, the Negofiations. Committee (Committee)
terminated negofiations with the highest ranked proposer and hegan negofiations with the second
ranked proposer,

The Committee requested that Wells Fargo address the major issues (“opt out" of contract prior to five
year period and option to renew for 3 years, and limitation of liability on indemnification provision) up
front, as discussed with the highest ranked proposer, since unless WF was agreeabls to the terms
which caused terminatien of negotiations with BOA, there was no reason to deal with other matters.
WF agreed to address this matter upfront. After meeting with Its sentor management, WF advised the
County that they could not agree to the five year agreement without negotiating the commission to the
County downward from what was presented in the proposal. The Committee advised that it was in the
position to accept a better return to the County but not one which would be less, Additionally, WF
advised that they request that the County include the indemnification provision previously approved by
the County under a separate contract, Due to WF inability fo agree to a five year contract as stated
above, this matter was not discussed further, .

. The Committee met on July 3, 2014 and recommends that negotiations terminate with the second
highest ranked proposer. No other proposers remain in the zone of consideration, as only BOA and
WF were selected for oral presentations. While the following standard approach would request that all
proposals be rejected and a new RFP be solicited, there is the need to get a contract in place for these
services as this is a revenue generating opportunity and the County stands to obtain needed revenues
as quickly as possible. As such, the Committee recommends that consideration be given to re-
eslablishing negotiations with BOA, in an attempt to reach an acceptable agreement. The main
concesstans which will be presented to BOA will include an “out’ clause, or renegotiations, in the event
regulatery parties outside BOA (i.e. federal government and/or credit card merchants) make such

&—"‘
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Memo to Lester Sola
Reguest to Negotiate with Second Ranked Proposer - RFP No. 821 ePayables and Direct Payment

changes as to disallow BOA from participation and/or being able to make sufficient revenues to share
with the County. This transfer of risk will be carefully considered throughout the negotiations process
before a recommendation to award is made.

Additionally, in lieu of the cap suggested by BOA, the County will offer indemnification language
consistent with the County's current banking contracts, This language offers some protection to the
bank but still holds the County harmless due to the bank's negligence. If BOA cannot agree to these or
any other terms and conditions, the Committee will terminate negotiations with BOA, and immediately
commence re-negotiations with WF, as they were more agreeable to the County’s other provisions.
This approach is requested in order to move the project forward.

As previousty presented, attached is presentation document for reference (the recommended process
is further detailed in "Proposed Process” starting on bottom half of page 2). As stated therein, any such
agreement, as suggested by the CAO will need to be presented to the Board as a waiver of the
competitive process.

Negotiation Committee Meeting Dates: June &; June 18 and July 3.

Approved
%W A \ 2/ )
ter Spla Ddte

'Bicto (/
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. d MIAMI-@
Memorandum
Date: May 1, 2014
To: Lester Sola
Director :
Internal Services Department
Thru; Miriam Singer, CPPO

Assistant Director
Internal Services Department

From: Andrew Zawayski, CPPO /1%
Contracting Officer B
Chalrpersan, Negotiations Committes

Subject: Request to Negotiate with Second Ranked Proposer - RFP No. 821
ePayable Payment Card andg Debit Card Programs

The County Issued a solicitation (RFP) to ebtain proposals from qualified firms to provide (a} an
accounts payable payment card program (‘ePayables” Payment Card Program), with the reauired
technology and services to implement an alternative payment method that uses oredit.card technology
to make elestronic payments (the County currently pays via check and ACH/electronic funds trarisfer);
and (b) to provide a debit card program to streamline check payment process for employees and
gamishment recipients; and potentially to provide services for other similar County programs that may
require such services. ' )

The Evaluation/Selection Cammittee completed the evaluation of proposals submitted in response to
the RFP following the guidelines published In the solicitation with a recommendation to negotiate with
the highest ranked proposer Bank of America ("BOA”) - see signed memo - Attachment 1.

Negotiations with the highest ranked proposer began on September 18, 2013, with the members that
are mentloned in Attachment 1 memo (*Committee”). We have had 14 negotiations sessions in all.
The negotiations Included (a) discussing and fine tuning two scopes (one for ePayables and one for
direct payment card), (b) the terms and conditions (base agreement), (c) separate Bank of America
agreements for ePayable and direct payment card and (d) revenues/pricing. After the fourleen

negotiations sessions we stil have not had agresment on the base agreement, nor completed the.

scope for direct payment card and revenues/pricing to the Gounty.

Bank of America took several significant and material exceptions to the terms and conditions of the
base agreement, as submitted in their proposal. They also included a "Corporate Card Service
Agreement’ and general provisions for cash pay. After completing the scope for ePayables, we
proceeded with the terms and conditions ("t&c's") of the BOA agreement for ePayables. The t&c's for
the ePayable agreement were taken from a BOA “P"-card program, which included such terms as
dealing with “merchants and suppliers”, foreign currency and similar provisions — which the Committes
felt did not apply. After methodically reviewing, rewtiting, transferring (to the base agreement),
accepting or efiminating a significant part of those t&c's, we proceeded to address the base agreement.

The major points of disagreement occurred with a number of exceptions to the County base agreement,
the most critical which Included an escape clause for BOA in case any of a number of events would
ocour; a cap (limitation of liabllity) on the County's indesmnification and other clauses, exceptions to
County's implementing arders; Florida confidentiality and proprietary language, among others. The
latest version with BOA's latest comments are attached as Attachment 2.

On April 2, 2014, the Committee met with BOA fo advise that we needed to close out lhe outstanding

issues as it pertains to the base agreement. The Committee made clear that we did not intend to seek
any waivers of existing Counly implementing orders/requirements for indemnifications/limitation on

?_.
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Request to Negotiate with Second Ranked Proposer - RFP No. 821 ePayables and Direct Payment

liahillty, hor other paints raised by the County Attorney Office in their review of the exceptions taken by
BOA (as stated in Aftachment 2, mentioned above). The Committee advised these terms and
conditions would need to be addressed now, as we still had to cover some proprletary/confidential
information that BOA requested to withhold until we had agreement on the major issues with the base
agreement. These issues were directly related to the “confidential” way BOA provides service for the
direct payment card program. BOA advised they did not mind including such information in the final
agreement but requested that we cover these matters onty after agreernent on the major issues of the
base agreement were resolved.

The Committee advised BOA of its major concerns and stated that we would need their final position by
the morning of April 21, 2014, The County received BOA's response after close of business on Aptil
21, 2014, Among other still outstanding issues BOA advised that they were unable or unwilling to
accept certain County provisions, such as indemnification and County Impiementing Order No. 3-89
(referring to County’s ability to withhold payments from other contracts the Contractor may have with
the County). Additionally, despite the Committee's request that BOA reply with its final position, the
document states in several places that BOA would need to “negotiate” and seek “approval by Bank
senior management” for certain other provisions.

Working in consultation with the County Attorneys Office, Oren Rosenthal’s response to BOA latest
position was:

“ have reviewed the language and it seems for the most part their response is that they will
agree to seek approval of management or rework the language but [ see nothing concrete as a
counterproposal or actual language, What | have seen regarding Adverse Costs in item 1
suffers from the same problem as before, That is, the proposer is not willing to enter into a
contract for the terms and conditions that it has agreed to for the time period proposed. [nstead,
the proposer wants to enter into a coritract for as fong as it is profitable. That is not the contract
that was soficited. | think this will be the biggest hurdle. The only other pure legal issue is the
119 language which is still unacceptable. The only suggestion | can make is agreeing to notify

 them of when a request is made which will afford them the opportunity to seek a court order
regarding Chapter 119, Without actual language, everything else seems like business decisions
that would need Board disclosure and approval/waivers.”

Please see attached email dated April 23, 2014 (attachment 3).

The Committee met on April 25, 2014 and recommends that we terminate negotiations with the
highest ranked proposer and begin negotiations with the second highest ranked proposer Wells
Fargo based on the reasons cited above.

Negotiation Committee Meeting Dates: 9-18-13; 10-28-13; 12-3-13; 12-5-13; 12-11-13; 12-17-13; 12~
18-13; 1-7-14; 1-15-14; 1-21-14; 1-29-14; 3-17-14; 4-2-14; 2-25-14.

Approved
7%l shlt
ster So ) - Dat
Sy
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Memorandum

Date: . August 13, 2013
To: Lester Sola
Director
Internal Services Departrjgent
Thru: Miriam Singer, CPPO
Assistant Director _
Internal Services Department~
From: Andrew Zawoyski, CPPO @

Contracting Officer
Chairperson, Evaluation/Selection Committee

Subject: Report of Evaluation/Selection Committee for RFP No, 821
Accounts Payable Payment Card and Debit Card Programs

The County issued a solicitation to obtaih proposals from qualified firms to provide (a) an accounts
payable payment card program (‘ePayables” Payment Card Program), with the required technology
and services to implement an alternative payment method that uses credit card technology to make
electronic payments (the County currently pays via check and ACH/electronic funds transfer); and (b) to
provide a debit card program to streamline check payment process for employees and garnishment
recipients; and potentially to provide services for other similar County programs that may require such
services,

The Evaluation/Selection Committee has completed the evaiuation of proposals submitted in response
to the soligitation following the guidelines published in the solicitation.

Committee meeting dates: May 23, June 7, July 10, July 17 and August 8, 2013 -

Verification of compliance with contract measures:
Not applicable since no contract measures were assigned to this revenue generating solicitation,

Verific.a'tion of compliance with minimum qualification requirements:
The solicitation had minimum qualification requirements which were reviewed by the Chairperson and
Juan Adan of the client (Finance) Department. All of the proposers met the requirements.

Local Certified Service-Disabled Veteran’s Business Enterprise Preference:
Veteran's Preference was considered in accordance with the applicable ordinance. None. of the
proposers qualified for the preference.

Summary of scores:

The preliminary scores are as follows:
Pre-Oral Presentations

Proposer Technical Payment Total
Score Score Combined
_ ' Score
- - (max. 450) (max. 50) {max. 500)
1. Bank of America - 408 35 443
2. Wells Fargo 382 33 415
3. JP Morgan 377 28 405
4,

Citibank 362 29 391

9 S
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The Evaluation/Selection Committee decided to hold oral presentations with the top two ranked
proposers: Bank of America and Wells Fargo, Price (payment) proposals were evaluated in
conjunction with technical proposals. .

The final scores are as follows:

Post-Oral Presenta{ioné

Proposer Technical Payment Total
Score Score Combined
Score
{max. 450) (max. 50}  (max. 500)
1. Bank of America : 425 41 468
2. Wells Fargo S 392 : 36 428

Local Preference:
Local Preference was considered in accordance with applicable ordinance, but did not affect the
outcome as the highest ranked proposer is local. '

Other information: The County received five proposals for RFP 821. One of the five'proposers PNC

Bank ("PNC") submitted a document titled “PNC Legal Statement” which was submitted to the County

Attorney Office for review. Based on a written legal opinion, this proposal was deemed non-responsive
and was not considered for evaluation. Supporting documents are attached as part of this memo.

Negotiations:

The Evaluation/Selection Committee recammends that the County enter into negotiatiens with the ..

highest ranked proposer, Bank of America. The following individuals will participate in negotiations:

Andrew Zawoyski, Chief Negotiator/Contracting Officer, ISD
Sandra Bridgeman, Controller, Finance -

Connie White, Finance Systems Support Administrator, Finance
Angela De La Cruz-Le Sage, Technical Support Analyst, ITD «
Christopher Hill, Chief Portfolioc Manager, Finance

Comsensus Statement; The Evaluation/Selection Committee Consensus statement is attached.

Copies of the score sheets are attached for each Evaluation/Selection Committee member, as well as a
composite score sheet. ~

Approved

_ F/19/13
ter Sol 4 Dat
D}Ifrictor }/ (—/ : e
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Memorandum ‘%

Date: May 22, 2013

To: Oren Rosenthal
Assistant County Attorney
County Attorney’'s Office

From: Andrew Zawoyski
Chief Megofiator
Internal Services Departm

Subject: Request for Responsiveness Determination on RFP No. 821
Accounts Payable Payment Card and Debit Card Programs

On May 13, 2013, proposals were received for the subject RFP and subsequently reviewed for
responsiveness. One of the Proposers, PNGC Bank (PNC) submitted a properly signed Form A-1,
Caver page, however also included in its Proposal a document entitied “PNC Legal Statement”
stating “This Proposal is not a contract, a commitment to lend, an offer to enter into a contract or an
offer to lend and does not obligate either party to negotiate or enter into any contract in connection

- with the Services described in this Proposal’. Included with this memg is a copy of the Proposer's
Form A-~1 and the aforementioned PNC legal statement for convenience as well as a copy of the
entire proposal. Please advise whether the subject proposal is responsive.

If you have any questions, please contact me at (305) 375-3673. Thank you for your attention to thlls
matter. ' o

Attachments
-Referenced Proposal
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PNC Reéponse to Miami-Dade County RFP No. 821

PNC Legal Statement

Proposal in Response to Miami-Dade County, Florida
RFFP for Commercial Card Services and Payroll Card Services

This Proposal is delivered by PNC Bank, National Assaciation ("PNC”) in response to RFP No.
821 issued by Miami-Dade County (“County”) for commercial card services and payroll card
services (collectively, the “Services”).

This Proposal is not a contract, a commitment to lend, an offer to enter into a contract or
an offer to lend and does not obligate either party to negotiate or enter into any contract in
connection with the Services described in this Proposal. Any commitment to lend will be
subject to credit approval and any binding agreement to accept or provide the Services will
be subject to the parties entering a written agreement that will contain terms that are
acceptable to the parties. PNC reserves the right to choose not to provide some or all of the
Services. County is responsible for all costs associated with its evaluatlon and due diligence
efforts to review this Proposal.

The majority of the terms and provisions contained in the contract set forth in the RFP as
“Contract No. 821" do not apply to the credit, financial, and other services that make up
the Services. Accordingly, in lieu of working from Contract No. 821, PNC proposes to use
its standard documentation for the Services, the current forms of which can be found in
Exhibit A, and which are specifically tailored to address the Services covered by the RFP.
PNC would modify its standard documentation to include additional relevant terms for these
types of services, as well as to address the terms and conditions from the RFP as
negotiated by the parties. To the extent that the provisions of the RFP are inconsistent
with, or are not covered in, our standard documents, our standard documents will gavern.

In addition; PNC takes the following exceptions to other terms of the RFP:

1. Form A-1 - PNC provides the following response to the section of Form A-1 of the

RFP entitled Criminal Conviction Disclosure: As of the date of this Proposal, none of the
current directors of PNC have been convicted of a felony during the last 10 years. Due to
the size of the institution and large numbers of officers and executives, PNC is unable to
provide the same certification as it relates to officers and executives. However, PNC Is

‘prohibited frem employing or maintaining an employment relationship with individuals who

have committed dishonest acts. PNC has a fidelity bond that protects it against theft and
other related losses. Bond coverage terminates for a particular employee when PNC

reasonably should know the employee has committed a dishonest or fraudulent act,

whether while at PNC or at any other time. Also, Section 19 of the Federal Deposit
Insurance Act (FDIA) prohibits PNC from employing any person that has been convicted of,
or pled guilty to, a crime involving dishonesty or breach of trust. Furthermore, PNC's
signature on Form A-1 is made subject to all the exceptions noted in this Proposal,

2. Neither Forms A-4, A-5, nor A-6 are applicable to PNC and/or the Services.

—— !

’ @& PNC
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- Date:  May 28,2013

To: Andrew Zawoyski

' Chief Negotiator
Internal Services Depariment

From: Oren Rosenthal

: : Assistant County Attorney

Subject: Responsiveness of Proposal — RFP No, 821, Accounts Payable Payment Card and

Debit Card Programs

You have asked this office ifa proposal from PNC Bank (“PNC”) may be considered responsive
to the above referenced Request for Proposals (“RFP). For the reasons set forth below, we conclude
that PNC’s proposal is non-responsive and must be rejected.

FACTS

We rely on the information provided in your memorandum to this office dated May 22, 2013
attached hereto.

The proposal from PNC included a document titled “PNC Legal Statement.” That statement
provided “This proposal is not a contract, a commitment to lend, an offer to enter into any contract or an
offer to lend and does not obligate either party to negotiate or enter into any contract in connection with
the Services described in the Proposal.”

DISCUSSION

Based on the facts set forth above, PNC’s proposals is not responsive and may not be awarded
any portion of the RFP. In essence, PNC’s submission is, by its own terms, not even a proposal.

There is a two part test to determine if a specific noncompliance i a bid constitutes a substantial
and thus nonwaivable 1ssue: (1) whelher the effect of the waiver would be to deprive the County of the
assurance that the contract would be enteted into, performed and guaranteed according to its specific
requirements; and (2) whether it would adversely affect competitive bidding by placing a bidder in a
position of advantage over other bidders. See, ¢.g., Glatstien v. City of Miami, 399 $0.2d 1005 (Fla. 3d
DCA), rev. denied, 407 So.2d 1102 (Fla. 1981). :

As PNC’s proposal affirmatively disavows any firm offer to the County and denies the County of
any assurance that if accepted a contract would be entered in to, PNC’s inclusion of this language is fatal

to its proposal. ‘

n Rosen_thal
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:Mﬁ I . DADE
MIAMI-DADE COUNTY, FLORIDA

Internal Services Department - Procurement Management Services

Evaluation/Selection Committee Results Memo
RFP No. 821: ePayables and Direct Payment Card Programs

The Evaluation/Selection Committee was tasked with rating and ranking the proposals
received in regard to the RFP for ePayables and Direct Payment Card Programs. The
Evaluation/Selection Committee scoring was conclusive. The Evaluation/Selection
Committee recommends that the County enter into negotiations with Bank of America,
NA,

The Evaluation/Selection Commiittee unanimously agrees that the selected proposer is
recommended for negotiations as a result of:

Superior proposal with the following advantages:

* Approach and associated applicable services
e Flexibility on the programs they offer
"« Payment card was more robust
+ More favorable fees for employees on payment cards
+ Better methodology for programs

Walter Foga A%%Procurement Vendor Service, Internal Services Department

'|I'l |

dge an, Gontrollef, Finance

Christoe Hill, Chief Portfolio Manager, Finance
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Exhibit 7

Outstanding Matters pertaining base agreement.

1) The 60 day “out” {and any other “out”) clause as well as “bi-lateral” QTR — requires disclosure
to Board — “Inconsistent with solicitation and requirement of term must be removed”.

The bank proposes the following languoge to address the County’s concerns regarding an “out”
clause for the bank: ,

The Contractor shal! have a right for a pricing review to negotiate pricing and rebate changes in
the event of.

{a) decreases, or pending decreases, in interchange,
{b) increases, or pending increases, in cost-of funds, or taxes,
(c) any change in any present or future law, regulation, order, judicial decision or afficial

directive, or ruling including with respect to Basel Ill and the United States Dodd-
Frank Wall Street Reform and Consumer Protectlon Act (which, if not having the
force of law, would be complied with by a respensible financial institution) that: (i)
affects the Contractor’s effective rate of return; or {ii) increases the effective cost to
the Contractor of performing its obligations hereunder,

(d) any adverse financial impact to the Contractor, etc,

Each of the events listed ahove is defined as an “Adverse Cost”. For the avoidance of doubt,
rebate applies only to the ePayables program. Contractor will make available to the County,
upon request, any publically available information regarding such changes,

If the parties do not agree to an increase in pricing and/cr a decrease in rebates due to an
Adverse Cost within sixty (60) days, the Contractor may terminate the agreement without
penalty by providing 180 days notice to the County.

_ The Contractor may terminate this Agreement without penalty if it reasonably determines that
applicable law prohibits or otherwise makes impossible the Contractor’s exercise of rights or
performance of its ohligations under this Agreement. Termination pursuant to this clause shall
be effective as of the effective date of such applicable law, subject to a reasonable
implementaticn period not to exceed 180 days or such shorter period as necessary to comply
with the effective date of the applicable law. Before the Contractor can terminate pursuant to
this clause, it shall use commerciaily reasonable efforts to renegotiate the terms of this
Agreement for a period of 50 days.

2) Any limitation (cap) on the indemnity clause {ahd Articte 43) ~ requires disclosure to Board.

The bank would jike to work with the County and is willing to discuss options with respect to
indemnificatfon, We are unable to accept the County’s indemnification provision in Article 10 as
written and our proposal response indicated our willingness to offer indemnification with damages
capped at a mutually agreed reasonahble amount to be negotiated between us. Is the County willing
to negotiate this provision and if se, we are willing to discuss options the County might suggest. Any
proposal put forth by the County will require approval by Bank senior management. Please indicate
to us aptions the County might consider, if any, and we will appreciate the opportunity to discuss.

BOA response 041814
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3)

4)

BOA response 041814

Requesting any waliver of existing rules, ordinance, orders etc. such as:
* Article 4 ~ making changes.
Making changes applicable for all clients seems to be the hig concern for the County.
We don’t see how we can remove that sentence. An example would be if we changed
processars, i.e VISA to Mastercard, it would impact ali clients and we couid not single
out a specific client to not receive the change. Also, if we see a change that would be an
improvement for our client base we want to be able to make it without asking
everyone’s permission. .
* Article 9 - exception would require request of Board to waive County Implementing
Order (10) 3-8,
Retention of the language as written is problematic. The akility of the County to _
withhold payment against anything we may owe them (not just under this agreement) is
in direct conflict with language in the product specific agreement {ePayables) that states
they have no right to defer any payment due on any Card Account. Also, because it is
- not limited to this contract, there could be a potentiat accounting nightmare for both
parties if other agreetnents with other areas of the hank were brought into this.
Further, the County erdinance referenced is related te deafing with Accounts
Receivable. For the products reqguested, anything we might ewe them is a revenue
share, not an accounts receivable. And If limited to this agreement it doesn’t make
sense because the only payments the County would be expecting from the bank would
be rebate, a conditions of which isen time payment from the County. Withholding of
payment from the bank could adversely impact the rebate received. Would the County
be willing to remove the “or for any other purpose” language from the provision. That
would make it more palatable to the bank, though we still do not see that it applies for
this agreement. :
s Article 10 (covéred in 2 above, but requires us to report such limitation to the Board),
See bank's camments to 2 above,

Article 11c— "we cannat enter into a contract that abdicates the County’s legislative authority —
deletions must be replaced.

The bank doesn’t likke to agree contractually 1o local regulations, statutes, ordinances and
regulations that we may not be aware of. Based on use of the word “applicable”, we are willing
to take this provision to senior management to request approval to accept.

Article 14b inclusion —BOA language moots the entire article.

Andrew indicated he would try to fine tune the batik’s inserted language based on our fast
conversation. ‘

Article 20d — allows BOA to select a not responsible firm.

Contracts we have with cur subcontractors are confidential and are not shared with our clierit
and the contracts are between the subcontractor and us, not the County. We are responsible
for the performance of our subcontractors as it related te the provision of services and as a
highly regulated banking association, we have a robust and stringent vendor management
program. Additionally, a comment from the bank’s vendor management group; Bank of
America’s Vendor Management Program provides assurance that vendors engaged have been
vetted through comprehensive due diligence and the vendor's processes and controls are
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subjected to ongoing oversight. The Vendor Management Program has been reviewed and
validated by the Company’s internal auditors and compliance rislk management.

7) Article 23b — deletion of language requires disclosure to Board.

If the County terminates this contract due to the hank attempting to meet its contractual
okligations through fraud or misrepresentation, the language allcws the County to terminate
any other contract with the bank, We do not want this ePayables/Cashpay contract tied to any
other contract with the County and must stand alone. We don’t believe we could get approval
to accept this —there are too many unknowns.

8} Article 28 — Inconsistent with Chapter 119 FS regarding public record — County may not pre-
agree that all Material is confidential and a trade secret. Must be re-written. :

As defined, Materials refers primarily te the technical aspects of what is provided to the County
to utilize the services and we do not want them disclosed to the general public and they would
have no application for someene making a public records request. We propaose adding this
definition of “Materials” for clarification: “The Software Application, user identification codes,_'
passwords, codes, keys, test keys, security devices, embedded algorithms, digital s‘ignafure_s and
certificates, other similar devices and information, User Documentation and related
documentation Bonk of America provides to the County.”

9) Article 31b — thconsistent with MDC code 2-11.1 and conflicts with prior sentence, Contract is
voidable if conflict is violated, ‘
Agreed. We propose retaining the first sentence inserted and deleting the final sentence:
“County will notify Coniractor of any potential conflict that has been disclased by County’s
employees to allow Contractor the opportunity to review and respond.”

10) Article 44 should be removed,

This section contains standard representations and warranties we request of all of the bank's
clients. The bank can add language that states “With respect to the provision of services and
the Contractor’s obligations under this Agreement,” to the beginning of all three paragraphs in
this section. The only other option is to remove it from the base agreement and place it in each
of the product specific agreements,

BOA response 041814 27




MEMORANDUM

(Revised)

TO: Honorable Chairman Jean Monestime DATE: October 6, 2015
and Members, Board of County Commissioners

R A Cic as, Jr. SUBJECT: Agenda ltem No. 8(F)(7)
County Attorney

FROM:

Please note any items checked.

“3-Day Rule” for committees applicable if raised
6 weeks required hetween first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or inereases expenditures without balancing budget
Budget required
Statement of fiscal impact required

Ordinance creating a new board requires detailed County Mayor’s
report for public hearing

No committee review

' \/ Applicable legislation requires more than a majority vote (i.c., 2/3’s l/,
/ 3/5°s , Unanimous } to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required

24




Approved Mayor Agenda Ttem No. 8(F)(7)
10-6-15

Veto

Override

RESOLUTION NO.

RESOLUTION AUTHORIZING WAIVER OF FORMAL
BID PROCEDURES PURSUANT TO SECTION 5.03(D)
OF THE HOME RULE CHARTER AND SECTION 2-8.1
OF THE COUNTY CODE AND BID PROTEST
PROCEDURES OF SECTIONS 2-8.3 AND 2-8.4 OF THE
COUNTY CODE BY A TWO-THIRDS VOTE OF THE
BOARD MEMBERS PRESENT;,; AWARDING A
REVENUE GENERATING CONTRACT TO WELLS
FARGO BANK, N.A,, IN AN ESTIMATED AMOUNT
OF $3,140,000.00 FOR ACCOUNTS PAYABLE
PAYMENT CARD AND DEBIT CARD PROGRAMS
FOR A FIVE-YEAR TERM WITH ONE, THREE-YEAR
OPTION TO RENEW; AND AUTHORIZING THE
COUNTY MAYOR OR COUNTY MAYOR’S
DESIGNEE TO EXECUTE SUCH CONTRACT FOR
AND ON BEHALF OF MIAMI-DADE COUNTY AND
EXERCISE ALL PROVISIONS OF THE CONTRACT
PURSUANT TO SECTION 2-8.1 OF THE COUNTY
CODE AND IMPLEMENTING ORDER 3-38

WHEREAS, this Board desires to accomplish the purposes outlined in the
accompanying memorandum, a copy of which is incorporated herein by reference; and

WHEREAS, it has been established that specified items and services cannot be
purchased under normal bid procedures,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:

Section 1. This Board finds it is in the best interest of Miami-Dade County ;[0
waive formal bid procedures, pursuant to Section 5.03(D) of the Home Rule Charter and
Section 2-8.1 of the County Code, by a two-thirds (2/3) vote of the Board Members
present, and award a contract to Wells Fargo Bank, N.A., with an estimated revenue of

$3,140,000.00 to the County for a five-year term and one, three-year option to renew for
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Agenda ftem No. 8(F)(7)
Page No. 2
Accounts Payable Payment Card and Debit Card Programs, in substantially the form
attached hereto and made a part hereof and authorizes the County Mayor or County
Mayor’s designee to execute such contract and exercise all provisions of the contract
pursuant to Section 2-8.1 of the County Code and Implementing Order 3-38.
Section 2. Furthermore, the Board waives the procedures contained in Sections 2-
8.3 and 2-8.4 of the County Code pertaining to bid protests, by a two-thirds (2/3) vote of
the Board members present.
The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Jean Mongstime, Chairman
Esteban Bovo, Jr., Vice Chairman

Bruno A. Barreiro Daniella Levine Cava
Jose “Pepe” Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Dennis C. Moss Rebeca Sosa

Sen. Javier D. Souto Xavier L. Suarez
Juan C. Zapata '

2




Agenda Item No. 8(F)(7)
Page No. 3

The Chairperson thereupon declared the resolution duly passed and adopted this 6t day
of October, 2015. This resolution shall become effective upon the earlier of (1) 10 days after the
date of its adoption unless vetoed by the County Mayor, and if VCt?Gd, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and
the filing of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF

COUNTY COMMISSIONERS
HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency. d«

Oren Rosenthal
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MIAMI-DADE COUNTY, FLORIDA Contract No. 821

Contract No. 821

THIS AGREEMENT made and entered into as of this day of , 2015 by and
between Wells Fargo Bank, National Association, a national association organized and existing
under the laws of the United States of America and having an office at 200 South Biscayne
Boulevard, 14" Floor, Miami, Florida 33131 (hereinafter referred to as the "Contractor"), and
Miami-Dade County, a political subdivision of the State of Florida, having its principal office at 111
N.W. 1st Street, Miami, Florida 33128 (hereinafter referred to as the "County"),

WITNESSETH:

WHEREAS, the Contractor has offered to provide ePayables commercial/purchasing
card services, on a non-exclusive basis, that shall conform to the Scope of Services (Appendix
A); Miami-Dade County's Request for Proposals (RFP) No. 821 and all associated addenda and
attachments, incorporated herein by reference; and the requirements of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal dated May 13, 2013,
supplemented by Contractor's presentation to the County on August 8, 2013, hereinafter
collectively referred to as the "Contractor's Proposal" which is incorporated herein by reference;

and,

WHEREAS, the County desires to procure from the Contractor such ePayables
commercial/purchasing card services for the County, in accordance with the terms and conditions

of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein

contained, the parties hereto agree as follows:

Page 1of 23
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MAMI-DADE COUNTY, FLORIDA Contract No. 821

ARTICLE 1. DEFINITIONS
The following words and expressions used in this Agreement shall be construed as follows, except
when it is clear from the context that another meaning is intended:

a)

The words "Contract” or "Agreement” to mean collectively these terms and conditions, the

" Scope of Services (Appendix A), the Price Schedule (Appendix B), the Card Agreement

(Appendix C) all other appendices and attachments hereto, all amendments issued
hereto, RFP No. 821 and all associated addenda, and the Contractor's Proposal.

The words "Contract Date" to mear the date on which this Agreement is effective.

The words "Contract Managet" to mean Miami-Dade County's Directar, Internal Services
Department, or the duly authorized representative designated to manage the Contract.

The word "Contractor" to mean Wells Fargo Bank, National Association and its permitted
successors and assigns.

The word "Days" to mean Calendar Days.

The word "Deliverables” to mean all documentation and any items of any nature submitted
by the Cantractor to the County's Project Manager for review and approval pursuant to
the terms of this Agreement.

The words "“directed”, “required", "permitted", “ordered", "designated"’, "selected’,
"prescribed” or words of like import to mean respectively, the direction, requirement,
permission, arder, designation, selection or prescription of the County's Project Manager,
and similarly the words "approved”, acceptable”, "satisfactory", "equal”, "necessary", or
words of like import to mean respectively, approved by, or acceptable or satisfactory to,
equal or necessary in the opinion of the County’s Project Manager.

The words "Extra Work” or “Additional Work” resulting in additions or deletions or
modifications to the amount, type or value of the Work and Services as required in this
Contract, as directed and/or approved by the County.

The words "Project Manager" to- mean the County Mayer or the duly authorized
representative designated to manage the Project.

The words "Scope of Services" to mean the document appended hereto as Appendix A,
which details the work to ba performed by the Contractor.

The word "subcontractor" or “subconsultant’ to mean any person, entity, firm or
corporation, other than the employees of the Contractor, who furnishes labor and/or
materials, in connection with the Work, whether directly or indirectly, on behaif and/or
under the direction of the Contractor and whether or not in privity of Contract with the
Contractor; provided, however, that: (i) Visa® or MasterCard®. as applicable, shall nof be
considered to be a “subconiractor’ or "subconsultant”; and (ii) a contractual or other
arrangement between the Contractor and another person or entity relating to the
outsourcing of services or functions which are not specific to those required under the
Agreement (for example, services which the Contractor makes available to applicable
customers generally) will not be deemed a “subcontract” or "subcoensultancy” for any
purpose under this Agreement, and the person or entity that is a party to such an
arrangement with the Contractor will not be deemed a "subcontractor” or “subconsultant’
of the Contractor.

The words "Work", "Services" "Program”, or "Project” to mean all matters and things

Page 2 of 23
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MIAMI-DADE COUNTY, FLORIDA _ Contract No. 821

required to be done by the Contractor in accordance with the provisions of this Contract.

ARTICLE 2. ORDER OF PRECEDENCE

If there is a conflict between or among the provisions of this Agreement, the order of precedence
is as follows: 1) these terms and conditions; 2) the Scope of Services (Appendix A); 3) the Pricing
Schedule (Appendix B), 4) the WellsOne® Commercial Card Agreement, including the Supplier
and Analysis & Onboarding Commercial Card Conversion Service and the CCER AP Control
Service Description attached thereto (Appendix C); 5) the Miami-Dade County's RFP No. 821 and
any associated addenda and attachments thereof; and 6) the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

a)

b)

d)

References to a specified Article, section or schedule shall be construed as reference to
that specified Aricle, or section of, or schedule to this Agreement unless otherwise
indicated.

Reference to any agreement or other instrument shall be deemed to include such
agreement or other instrument as such agreement or other instrument may, from time to
time, be modified, amended, supplemented, or restated in accordance with its terms.

The terms "hersof’, "herein”, "hereinafter”, "hereby", "herewith", "hereto", and "hereunder"”
shail be deemed to refer to this Agreement,

The titles, headings, captions and arrangements used in these Terms and Conditions are
for convenience only and shall not be deemed to limit, amplify or modify the terms of this
Contract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a)

This Agreement incorporates and includes all prior negotiations, correspondence,
conversations, agreements, and understandings applicable to the matters contained in
this Agreement. The parties agree that there are no commitments, agreements, or
understandings concerning the subject matter of this Agreement that are not contained in
this Agreement, and that this Agreement contains the entire agreement between the
parties as to all matters contained herein. Accordingly, it is agreed that no deviation from
the terms hereof shall be predicated upon any prior representations or agreements,
whether oral or written. It is further agreed that any oral representations or modifications
concerning this Agreement shall be of no force or effect, and that this Agreement may be
modified, altered or amended only by a written amendment duly executed by both parties
hereto or their authorized representatives. This Agreement shall not be construed against
the party preparing it. It shall be construed as if all parties hereto jointly prepared this
Agreement.

The Contractor shall provide the services set forth in the Scope of Services, and render
full and prompt cooperation with the County in all aspects of the Services performed
heteunder.

The Contractor acknowledges that this Agreement requires the performance of all things
necessary for or incidental to the effective and complete performance of all Work and
Services under this Contract. All things not expressly mentioned in this Agreement but
necessary to carrying out its intent are required by this Agreement, and the Contractor
shall perform the same as though they were specifically mentioned, described and
delineated.

The Contractor shall furnish all labor, materials, tools, supplies, and other items required
to perform the Work and Services that are necessary for the completion of this Contract.
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All Work and Services shall be accomplished at the direction of and to the satisfaction of
the County's Project Manager.

e) The Contractor acknowledges that the County shall be responsible for making all policy
decisions regarding the Scope of Services. The Contractor agrees to provide input on
policy issues in the form of recommendations. The Contractor agrees to use commercially
reasonable efforts to implement any and all changes in providing Services hereunder as
a result of a policy change implemented by the County. The Contractor agrees to act in
an expeditious and commercially reasonable manner in providing the County with input
regarding the time and cost to implement said changes and in executing the activities
required to implement said changes.

ARTICLE 5. CONTRACT TERM

The Contract shall become effective on the date stated on page 1 of this Agreement and shall
have an initial term of five years, plus an implementation period of approximately four months.
The County and the Contractor shall agree to a “Go-Live” date at which time the Program Year
will begin as it pertains fo rebates paid fo the County as further detailed in Appendix B. The
County, at its sole discretion, reserves the right to exercise one (1) option to renew this Contract
for a period three (3) years. The County reserves the right to exercise its option to extend this
Contract for up to one hundred-eighty (180) calendar days beyond the current Contract pericd
and will notify the Contractor in writing of the extension. This Contract may he extended beyond
the initial one hundred-eighty (180} calendar day extension period by mutual agreement between
the County and the Contractor, upon approval by the Board of County Commissioners.

ARTICLE 6. NOTICE REQUIREMENTS

All notices required or permitted under this Agreement shall be in writing and shall be deemed
sufficiently served if delivered by Registered or Certified Mail, with return receipt requested; or
delivered personally, or deliverad via fax or e-mail (if provided below) and followed with delivery
of hard copy; and in any case addressed as follows:

(1) to the County
to the Project Manager:

Miami-Dade County Finance Department
111 N.W. 1% Street, Suite 2600

Miami, FL 33128

Attention: Finance Director

Phone: (305) 375-5245

and,
a) tothe Contract Manager:
Miami-Dade County
Internal Services Department, Procurement Management Division
111 N.W. 1% Street, Suite 1375
Miami, FL 33128-1974
Attention:. Assistant Director
Phone: (305) 375-5548
Fax: {305) 375-2316

(2) To the Contractor
Wells Fargo Bank, National Association
Government & Institutional Banking
200 South Biscayne Boulevard, 14" Floor
Miami, FL 33131
Attention:  Lance Aylsworth
Phone: 305-789-4824
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Fax: 305-789-4944
E-mail; lance.aylsworth@wellsfargo.com

Either party may at any time designate a different address and/or contact person by giving notice
as provided above to the other party. Such notices shall be deemed given upon receipt by the
addressea.

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Contractor warrants that it has reviewed the County's requirements and has asked such
questions and conducted such other inquiries as the Contractor deemed necessary in order to
determine the price the Contractor will charge for any services to be performed under this
Contract as further detailed in Appendix B.

All Services undertaken by the Contractor before County’s approval of this Contract shall be at
the Contractor’s risk and expense.

With respect to travel costs and travel-related expenses of Contractor for which Contractor seeks
reimbursement from County, the Contractor agrees to adhere to Section 112.061 of the Florida
Statutes as they pertain to out-of-pocket expenses, including employee lodging, transportation,
per diem, and all miscellaneous cost and fees. The County shall not be liable for any such
expenses that have not been approved in advance, in writing, by the County.

ARTICLE 8. REVENUE SHARE AND BONUS TO COUNTY

The Contractor shall pay to County Revenue Share (also “Rebates”) and Bonus, as per Appendix
B, Revenue Share and Bonus Program, for the County's participation in this Program, shail
remain firm and fixed for the term of the Confract, including any option or extension periods;
however, the Contractor may offer higher Rebates to the County at any time during the Contract
term, including any renewal or extension thereof.

In the event that substantial changes beyond the Contractor's control in the two instances
referenced below occur, the Contract can offer a modified rebate program to the County for
cansideration and for potentiai negotiations. The County will have sixty (60) days to negotiate
and accept the modified rebate program. The two instances include:

a) If such reduction is required to comply with or reftect the materially adverse financial impact
of any change in law or regulation or the interpretation thereof; or

b) If such reduction is required to comply with or reflect the materially adverse financial impact
of any change in the operating regulations or business practices of Visa® or MasterCard®,
as applicable, including changes related to credit card interchange fees.

ARTICLE 9. COUNTY REIMBURSEMENT OF ADVANCES AND PAYMENT OF CHARGES
AND FEES

Billing and reimbursement of advances and payment of charges and fees related {o County's
ePayables commercial/purchasing card services shall be pursuant to Sections 1, 2 and 13 (to the
extent applicable) of Appendix C and pursuant o Appendix B.

In accordance with Miami-Dade County Implementing Order 3-9, Accounts Receivable
Adjustments, if money is owed by the Contractor to the County, whether under this Contract or
for any other purpose, the County reserves the right to retain such amount from payment due by
County to the Contractor under this Contract. Such retained amount shall be applied to the
amount owed by the Contractor to the County. The Contractor shall have no further claim to such
~retained amounts which shall be deemed full accord and satisfaction of the amount due by the
County to the Contractor for the applicable payment due herein. -
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ARTICLE 10. INDEMNIFICATION AND INSURANCE

Contractor shall indemnify and hold harmless the County and its officers, employees, agents and
instrumentalities from any and all liability, losses or damages, including attorneys’ fees and costs
of defense, which the County or its officers, employees, agents or instrumentalities may incur as
a result of claims, demands, suits, causes of actions or proceedings of any kind or nature arising
out of, relating to or resulting from the negligent performance of this Agreement by the Contractor
or its employees, agents, servants, partners principals or subcontractors. Contractor shall pay all
claims and losses in connection therewitn and shall investigate and defend all claims, suits or
actions of any kind or nature in the name of the County, where applicable, including appellate
proceedings, and shall pay all costs, judgments, and attorney’s fees which may issue thereon.
Contractor expressly understands and agrees that any insurance protection required by this
Agreement or otherwise provided by Contractor shall in no way limit the responsibility to
indemnify, keep and save harmless and defend the County or its officers, employees, agents and
instrumentalities as herein provided.

The Contractor shall furnish to the Internai Services Department/Procurement Management
Services, 111 NW 1si Street, Suite 1300, Miami, Florida 33128-1989, Certificate(s) of Insurance
which indicate that insurance coverage has been obtained which meets the requirements as
cutlined below:

A, Worker's Compensation Insurance for all employees of the Contractor as required by
Florida Statute 440.

B. Commercial General Liability Insurance on a comprehensive basis in an amount not less
than $300,000 combined single limit per accurrence for bodily injury and property damage. Miami-
Dade County must be included as an additional insured with respect to this coverage.

All insurance policies required above shail be issued by companies authorized to do business
under the laws of the State of Florida, with the following gualifications:

The company must be rated no less than “B" as to management, and no less than “Class V" as
to financial strength by A.M. Best Company, Oldwick, New Jersey, or its equivalent, subject to
the approval of the County Risk Management Division.

or

The company must hold a valid Florida Certificate of Authority as shown in the latest "List of All
Insurance Companies Authorized or Approved to Do Business in Florida” issued by the State of
Florida Department of Financial Services and are members of the Florida Guaranty Fund.

NOTE: CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
111 NW 1st STREET
SUITE 2340
MIAMI, FL 33128

The Contractor hereby agrees not to modify the insurance coverage that results in noncompliance
with the insurance requirements outlined herein without thirty (30) days written advance notice to
the County.

Compliance with the foregoing requirements shall not relieve the Contractor of this liability and
obligation under this section or under any other section in this Agreement.
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Award of this Contract is contingent upon the receipt of the insurance documents, as required,
within ten (10) business days after nofification of recommendation to award. If the insurance
certificate is received within the specified fime frame but not in the manner prescribed in this
Agreement, the Contractor shall have an additional five (5) business days to submit a corrected
certificate to the County. If the Contractor fails to submit the required insurance documents in the
manner prescribed in this Agreement within fifteen (15) business days, the Contractor shall be in
default of the contractual terms and conditions and award of the Contract may be rescinded,
unless such timeframe for submission has been extended by the County.

The Confractor shall be responsible for ensuring that the insurance certificates required in
conjunction with this Section remain in force for the duration of the contractual period of the
Contract, including any and all option years or extension periods that may be granted by the
County. If insurance certificates are scheduled to expire during the contractual period, the
Contractor shail be responsible for submitting new or renewed insurance certificates to the County
at a minimum of five (5) calendar days of such expiration. In the event that expired certificates
are not replaced with new or renewed certificates which cover the contractual period, the County
shall suspend the Contract until such time as the new or renewed certificates are received by the
County in the manner prescribed herein; provided, however, that this suspended period does not
exceed thirty (30) calendar days. Thereafter, the County may, at its sole discretion, terminate this
contract.

ARTICLE 11. MANNER OF PERFORMANCE

a) The Contractor shall provide the Services described herein in a competent and professional
manner satisfactory to the County in accordance with the terms and conditions of this
Agreement. The County shail be entitled to a satisfactory performance of all Services
described herein and to full and prompt cooperation by the Contractor in all aspects of the
Services. Atthe request of the County, the Contractor shall promptly remeve from the project
any Contractor's employee, subcontractor, or any other person performing Services
hereunder. The Contractor agrees that such removal of any of its employees does not require
the termination or demotion of any employee by the Contractor.

b) The Contractor agrees to defend, hold harmless and indemnify the County and shall be liable
and responsible for any and all claims, suits, actions, damages and costs (including attorney's
fees and court costs) made against the County, occurring on account of, arising from or in
connection with the removal and replacement of any Contractor's personnel performing
services hereunder at the behest of the County. Removal and replacement of any
Contractor's personnel as used in this Article shall not reguire the termination and or demotion
of such Contractor's personnel.

c) The Contractor agrees that at all times it will employ, maintain and assign to the performance
of the Services a sufficient number of competent and qualified professionals and other
personnel to meet the requirements to which reference is hereinafter made. The Contractor
agrees to adjust its personnel staffing levels or to replace any its personnel if so directed upon
reasonable request from the County, should the County make a determination, in its sole
discretion, that said personnel staffing is inappropriate or that any individual is not performing
in a manner consistent with the requirements for such a position.

d) The Contractor warrants and represents that its personnel have the proper skill, training,
background, knowledge, experience, rights, authorizations, integrity, character and licenses
as necessary to perform the Services described herein, in a competent and professional
manner.

e) The Contractor shall at all times cooperate with the County and coordinate its respective work
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efforts to most effectively and efficiently maintain the progress in performing the Services.

f) The Contractor shall comply with all provisions of all federal, state and local laws, statutes,
ordinances, and regulations that are applicable to the performance of this Agreement,

ARTICLE 12. EMPLOYEES OF THE CONTRACTOR

All employees of the Contractor shall be considered to be, at all times, employees of the
Contractor under its sole direction and nof employees or agents of the County The Contractor
shall supply competent employees. Miami-Dade County may require the Contractor to remove an
employee it deems careless, incompetent, insubordinate or otherwise objectionable and whose
continued employment on County property is not in the best interest of the County. Each
employee shall have and wear proper identification. '

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this
Agreement, an mdependent contractor and not an employee, agent or servant of the County. All
persons engaged in any of the work or services performed pursuant to this Agreement shall at all
times, and in all places, be subject to the Contractor's sole direction, supervision and contrel. The
Contractor shall exercise control over the means and manner in which it and its employees
perform the work, and in all respects the Contractor's relationship and the reiationship of its
employees to the County shall be that of an independent contractor and not as employees and
agents of the County.

The Contractor does not have the power or authority to bind the County in any promise,
agreement or representation other than specifically provided for in this Agreement.

ARTICLE 14. AUTHORITY OF THE COUNTY'S PROJECT MANAGER

a) The Contractor hereby acknowledges that the County’s Project Manager will determine in the
first instance all questions of any nature whatsoever arising out of, under, or in connection
with, or in any way related to or on account of, this Agreement 1nc|udtng w:thout limitations:
questlons as to the value, acceptability and fithess of the Services; questions as to either
party's fulfilment of its obllgatlons under the Contract; negligence, fraud or misrepresentation
before or subsequent to acceptance of the Contractor's Proposal, questions as to the
interpretation of the Scope of Services, and claims for damages, compensation and losses.

b} The Contractorshall be bound by all determinations or arders and shall promptly comply with
every order of the Project Manager, including the withdrawal or modification of any previous
order and regardless of whether the Contractor agrees with the Project Managet's
determination or order. Where orders are given orally, they will be issued in writing by the
Project Manager as soon thereafter as is practicable. :

c) The Contractor must, in the final instance, seek to resolve every difference concerning the
Agreement with the Project Manager. In the event that the Contractor and the Project
Manager are unable to resolve their difference, the Contractor may initiate a dispute in
accordance with the procedures set forth in this Article. Exhaustion of these procedures shall
be a conditicn precedent to any lawsuit permitted hereunder.

d) In the event of such dispute, the parties to this Agreement authorize the County Mayor or
designee, who may not be the Project Manager or anyone associated with this Project, acting
personally, to decide all questions arising out of, under, or in connection with, or in any way
related fo or on account of the Agreement (including but not limited te claims in the nature of
breach of contract, fraud or misrepresentation arising either before or subsequent to execution
hereof) and the decision of each with respect to matters within the County Mayor's purview
as set forth above shall be conclusive, final and binding on parties. Any such dispute shall be
brought, if at all, before the County Mayor within 10 days of the occurrence, event or act out

Page 8 of 23

3¢

1-22-15




MIAMI-DADE COUNTY, FLORIDA Contract No. 821

of which the dispute arises.

e) The County Mayor may base this decision on such assistance as may be desirable, including
advice of experts, but in any event shall base the decision on an independent and objective
determination of whether Contractor's performance or any Deliverable meets the
requirements of this Agreement and any specifications with respect thereto set forth herein.
The effect of any decision shall not be impaired or waived by any negotiations or settlements
or offers made in connection with the dispute, whether or not the County Mayor participated
therein, or by any prior decision of athers, which prior decision shall be deemed subject to
review, or by any termination or cancellation of the Agreement. All such disputes shall be
submitted in writing by the Contractor to the County Mayor for a decision, together with all
evidence and other pertinent information in regard to such questions, in order that a fair and
impartial decision may be.made. Whenever the County Mayor is entitled to exercise discretion
or judgment or to make a determination or form an opinion pursuant to the provisions of this
Article, such action shall be fair and impartial when exercised or taken. The County Mayor,
as appropriate, shall render a decision in writing and deliver a copy of the same to the
Contractor. Except as such remedies may be limited or waived elsewhere in the Agreement,
Contractor reserves the right to pursue any remedies available under law after exhausting the
provisions of this Article.

ARTICLE 15. MUTUAL OBLIGATIONS

a) This Agreement, including attachments and appendices lo the Agreement, shall constitute the
entire Agreement between the parties with respect herefo and supersedes all previous
communications and representations or agreements, whether written or oral, with respect to
the subject matter hereto unless acknowledged in writing by the duly authorized
representatives of both parties. '

b) Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of any
third party that is not a parent or subsidiary of a party or otherwise related (by virtue of
ownership control or statutory control) to a party.

c) Inthose situations where this Agreement imposes an indemnity obligation on the Contractor,
the County may, at its expense, elect to participate in the defense if the County should so
choose. Furthermore, the County may at its own expense defend or settle any such claims if
the Contractor fails to diligently defend such claims, and thereafter seek indemnity for costs
from the Contractor.

d) Force Majeure — Neither party shall be liable to the other for failures or delays in performance
due to causes beyond its reasonable control and that cannot be avoided by exercise of due
care, including war, fire, flood, hurricane, and other acts of God. Both parties agree to use
their commercially reasonable efforts to minimize the effects of such failures and delays.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain,
complete and accurate records to substantiate compliance with the requirements set forth in the
Scope of Services. The Contractor and its subcontractors and suppliers, shail retain such
records, and all other documents relevant to the Services furnished under this Agreement for a
period of three (3) years from the expiration date of this Agreement and any extension thereof.

ARTICLE 17. AUDITS ' _

The County, or its duly authorized representatives or governmental agencies, shall until the
expiration of three (3) years after the expiration of this Agreement and any extension thereof,
have access to and the right to examine and reproduce any of the Contractor's books, documents,
papers and records and of its subcontractors and suppliers which apply to all matters of the
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County. Such records shall subsequently conform to Generally Accepted Accounting Principles
requirements, as applicable, and shall only address those transactions related to this Agreement.

Pursuant to County Ordinance No. 03-2, the Contractor will grant access to the Commission
Audifor to all financial and performance related records, property, and equipment purchased in
whole ar in part with government funds. The Contractor agrees to maintain an accounting system
that provides accounting records that are supported with adequate documentation, and adequate
procedures for determining the atlowability and allocability of costs.

ARTICLE 18. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to substitute personnel for the key personnel identified by the
Contractor's Proposal, the Contractor must notify the County in writing and request written
approval for the substitution at least ten (10) business days prior to effecting such substitution.

ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor shall not assign, transfer, convey or otherwise dispose of this Agreement,
including its rights, title or interest in or to the same or any part thereof without the prior written
consent of the County.

ARTICLE 20. SUBCONTRACTUAL RELATIONS

a) If the Contractor will cause any part of this Agreement to be performed by a Subcontractor,
the provisions of this Contract will apply to such Subcontractor and its officers, agents and
employees in all respects as if it and they were employees of the Contractor; and the
Contractor will not be in any manner thereby discharged from its obligations and liabilities
hereunder, but will be tiable hereunder for all acts and negligence of the Subcontracter, its
officers, agents, and employees, as if they were employees of the Contractor. The services
performed by the Subcontractor will be subject to the provisions hereof as if performed directly
by the Contractor. ‘

b) The Contractor, before making any subcontract for any portion of the services, will state in
writing to the. County the name of the proposed Subcontractor, the portion of the Services
which the Subcontractor is to do, the place of business of such Subcontractor, and such other
information as the County may require. The County will have the right to require the
Contractor not to award any subcontract to a person, firm or corporation disapproved by the
County. .

c) Before entering into any subcontract hereunder, the Contractor will inform the Subcontractor
fully and completely of all provisions and requirements of this Agreement refating either
directly or indirectly to the Services to be performed. Such Services performed by such
Subcontractor will strictly comply with the requirements of this Contract.

d) In order to qualify as a Subcontractor satisfactory to the County, in addition to the other
requirements herein provided, the Subcontractor must be prepared to prove 1o the satisfaction
of the County that it has the necessary facilities, skill and experience, and ample financial
resources to perform the Services in a satisfactory manner. To be considered skilled and
experienced, the Subcontractor must show to the satisfaction of the County that it has
satisfactorily performed services of the same general type which is reqguired to be performed
under this Agreement. ‘

e) The County shall have the right to withdraw its consent o a subcontract if it appears to the
County that the subcontract will delay, prevent, or otherwise impair the performance of the
Contractor's obligations under this Agreement. All Subcontractors are required to protect the
confidentiality of the County's and County's proprigtary and confidential information.
Contractor shall furnish to the County copies of all subcontracts between Contractor and
Subcontractors and suppliers hereunder. Within each such subcontract, there shall be a
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clause for the benefit of the County in the event the County finds the Contractor in breach of
this Contract, permitting the County to request completion by the Subcontractor of its
performance obligations under the subcontract. The clause shall include an option for the
County to pay the Subcontractor directly for the performance by such Subcontractor.
Notwithstanding, the foregoing shall neither convey nor imply any obligation or liability on the
part of the County to any subcontractor hereunder as more fully described herein.

ARTICLE 21. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
EXPLANATIONS '

The Contractor understands and agrees that any assumptions, parameters, projections,
estimates and explanations presented by the County were provided fo the Contractor for
evaluation purposes only. However, since these assumptions, parameters, projections, estimates
and explanations represent predictions of future events the County makes no representations or
guarantees; and the County shall not be responsible for the accuracy of the assumptions
presented; and the County shall not be responsible for conclusions to be drawn therefrom; and
any assumptions, parameters, projections, estimates and explanations shall not form the basis of
any claim by the Contractor. The Contractor accepts all risk associated with using this
information.

ARTICLE 22. SEVERABILITY

If this Agreement contains any provision found to be unlawiul, the same shall be deemed to be
of no effect and shall be deemed stricken from this Agreement without affecting the binding force
. of this Agreement as it shall remain after omitting such provision.

ARTICLE 23. TERMINATION AND SUSPENSION OF WORK

a) The County may terminate this Agreement if an individual or corporation or other entity
attempts to meet its contractual obligation with the County through fraud, misrepresentation
or material misstatement.

b) The County may, as a further sanction, terminate or cancel any other contract(s) that such
individual or corporation or cther entity has with the County and that such individual,
corporation or other entity shall be responsible for all direct and indirect costs associated with
such termination or canceilation, including attorney’s fees.

¢) The foregoing notwithstanding, any individual, corporation or other entity which attempts to
meet its contractual obligations with the County through fraud, misrepresentation or materiat
misstatement may be debarred from County contracting for up to five (5} years in accordance
with the County debarment procedures. The Contractor may be subject to debarment for
failure to perform and all other reasons set forth in Section 10-38 of the County Code.

d} In addition to cancellation or termination as otherwise provided in this Agreement, the County
may at any time, in its sole discretion, with or without cause, terminate this Agreement by
written notice to the Contractor.

e) In the event that the County exercises its right to terminate this Agreement, the Contractor
shall, upon receipt of such notice, unless otherwise directed by the County:

i.  stop work on the date specified in the notice ("the Effective Termination Date");

ii. take such action as may be necessary for the protection and preservation of the
County's materials and property;

iii. cancel orders;

iv. assign to the County and deliver to any location designated by the County any non-
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cancelable orders for Deliverables that are not capable of use except in the
performance of this Agreement and has been specifically developed for the sole
purpose of this Agreement and not incorporated in the Services;

take no action which will increase the amounts payable by the County under this
Agreement; and

f) Inthe event that the County exercises its right to terminate this Agreement, the Contractor will
be compensated as stated in the payment Articles herein for the.

pertion of the Services completed in accordance with the Agreement up to the
Effective Termination Date; and

non-cancelable Deliverables that are not capable of use except in the performance
of this Agreement and has been specifically developed for the sole purpose of this
Agreement, but not incorporated in the Services.

g) All compensation pursuant to this Article are subject to audit.

ARTICLE 24. EVENT OF DEFAULT

a) An Event of Default shall mean a breach of this Agreement by the Contractor. Without limiting
the generality of the foregoing, and in addition to those instances referred to herein as a
breach, an Event of Default shall include the following:

i.

.

i,

vii.

the Contractor has not delivered Deliverables on a timely basis;

the Contractor has refused or failed, except in cases for which an extension of time
is provided, fo supply enough properly skilled staff personnel;

the Contractor has failed to make prompt payment to subcontractors or suppliers for
any Services;

the Contractor has become insolvent (other than as interdicted by the bankruptcy
laws), or has assigned the proceeds received for the benefit of the Contractor's
creditors, or the Contractor has taken advantage of any insolvency statute or
debtor/creditor law or if the Contractor's affairs have been put in the hands of a
receiver;

the Contractor has failed to obtain the approval of the County where required by this
Agreement;

the Contractor has failed to provide "adequate assurances" as required under
subsection b below;

the Contractor has failed in the representation of any warrahties stated herein.

b) When, in the opinion of the County, reasonable grounds for uncertainty exist with respect to
the Contractor's ability to perform the Services or any portion thereof, the County may request
that the Contractor, within the timeframe set forth in the County's request, provide adegquate
assurances to the County, in writing, of the Contractor's ability to perform in accordance with
the terms of this Agreement. Until the County receives such assurances, the County may
request an adjustment to the compensation received by the Contractor for portions of the
Services which the Contractor has not performed. In the event that the Contractor fails to
provide to the County the requested assurances within the prescribed timeframe, the County

may:
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treat such failure as a repudiation of this Agreement; and

i. resortto any remedy for breach provided herein or at law, including but not timited
to, taking over the performance of the Services or any part thereof either by itself or
through others.

c) Inthe eventthe County shall terminate this Agreement for default, the County or its designated
representatives may immediately take possession of all applicable equipment, materials,
products, documentation, reports and data that solely and specifically pertain to the Work
perfermed under this Agreement.

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Default occurs in the determination of the County, the County may so notify the
Contractor ("Default Notice"), specifying the basis for such default, and advising the Contractor
that such default must be cured immediately or this Agreement with the County may be
terminated. Notwithstanding, the County may, in its sole discretion, allow the Contractor to rectify
the default to the County's reasonable satisfaction within a thirty (30} day pericd. The County
may grant an additional period of such duration as the County shall deem appropriate without
waiver of any of the County's rights hereunder, so long as the Contractor has commenced curing
such default and is effectuating a cure with diligence and continuity during such thirty (30) day
period or any other period which the County preseribes, The default notice shall specify the date
the Contractor shall discontinue the Services upon the Termination Date.

ARTICLE 26. REMEDIES IN THE EVENT OF DEFAULT

If an Event of Default oceurs, the Contractor shall be liable for all direct damages resulting from
the default. If an Event of Default occurs as the result of the Contractor's gross negligence or
willful misconduct, the Contfractor shall be liable for the foliowing:

a} all direct damages resulting from the default; and :

b} lost revenues to the extent such lost revenues are a direct result of the default; and

¢) the difference between the cost associated with procuring Services hereunder and the amount
actually expended by the County for re-procurement of Services, including procurement and
administrative costs.

The Contractor shall also remain liable for any liabilities and claims related to the Contractor's
default. The County may also bring any suit or proceeding for specific performance or for an
injunction.

ARTICLE 27. PATENT AND COPYRIGHT INDEMNIFICATION

a) The Contractor shall not infringe on any copyrights, trademarks, service marks, trade secrets,
patent rights, other intellectual property rights or any other third party proprietary rights in the
performance of the Work.

b) The Contractor warrants that all Deliverables furnished hereunder, including but not limited
to: equipment, programs, documentation, software, analyses, applications, methods, ways,
processes, and the like, do not infringe upon or violate any copyrights, trademarks, service
marks, trade secrets, patent rights, other intellectual property rights or any other third party
proprietary rights. -

¢) The Contractor shall be liable and respansible for any and all claims made against the County
for infringement of patents, copyrights, service marks, trade secrets or any other third party
proprietary rights, by the use or supplying of any programs, documentation, software,
analyses, applications, methods, ways, processes, and the like, in the course of performance
or completion of, or in any way connected with, the Work, or the County's continued use of
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d)

the Deliverables furnished hereunder.  Accordingly, the Contractor at its own expense,
including the payment of attorney's fees, shall indemnify, and hold harmless the County and
defend any action brought against the County with respect to any c¢laim, demand, cause of
action, debt, or liability.

In the event any Deliverable or anything provided to the County hereunder, or portion thereof
is held to constitute an infringement and its use is or may be enjoined, the Contractor shall
have the obligation to, at the County's option to (i) modify, or require that the applicable
subcontractor or supplier modify, the alieged infringing item(s) at its own expense, without
impairing in any respect the functionality or performance of the item(s), or (ii) precure for the
County, at the Contractor's expense, the rights provided under this Agreement to use the
item(s).

The Contractor shall be solely responsible for determining and informing the County whether
a prospective supplier or subcontractor is a party to any litigation involving patent or copyright
infringement, service mark, trademark, violation, or proprietary rights claims or is subject to
any injunction which may prohibit it frem providing any Deliverable hereunder. The Contractor
shall enter into agreements with all suppliers and subcontractors at the Contractor's own risk.
The County may reject any Deliverable that it believes to be the subject of any such litigation
or injunction, or if, in the County's judgment, use thereof would delay the Work or be unlawful.

ARTICLE 28. CONFIDENTIALITY

a)

b)

All Developed Works and other materials, data, transactions of all forms, financial information,
documentation, inventions, designs and methods obtained from the County in connection with
the Services performed under this Agreement, made or developed by the Confractor or its
subcontractors in the course of the performance of such Services, or the results of such
Services, or which the County holds the proprietary rights, constitute Confidential Information
and may not, without the prior written consent of the County, be used by the Contractor or its
employees, agents, subcontractors or suppliers for any purpose other than for the benefit of
the County, unless required by law. In addition to the foregoing, all County employee
information and County financial information shall be considered Confidential Information and
shall be subject to all the requirements stated herein. Neither the Contractor nor its
employees, agents, subcontractors or suppliers may sell, transfer, publish, disclose, display,
license or otherwise make available to others any part of such Confidential Information without
the prior written consent of the County. Additionaily, the Contractor expressly agrees to be
bound by and to defend, indemnify and hold harmless the County, and their officers and
employees from the breach of any federal, state or local law in regard to the privacy of
individuals.

The Contractor shall advise each of its employees, agents, subcontractors and suppliers who
may be exposed to such Confidential Information of their obligation to keep such information
confidential and shall promptly advise the County in writing if it learns of any unauthorized use
or disclosure of the Confidential Information by any of its employees or agents, or
subcontractor's or supplier's employees, present or former. In addition, the Contractor agrees
to cooperate fully and provide any assistance necessary to ensure the confidentiality of the
Confidential Information.

It is understood and agreed that in the event of a breach of this Article damages may not be
an adequate remedy and the County shall be entitled to injunctive relief to restrain any such
breach or threatened breach. Unless otherwise requested by the County, upon the completion
of the Services performed hereunder, the Contractor shall immediately turn over to the County
all such Confidential [nformation existing in tangible form, and no copies thereof shall be
retained by the Contractor or its employees, agents, subcontractors or suppliers without the
prior written consent of the County. A certificate evidencing corpliance with this provision
and signed by an officer of the Contractor shall accompany such materials.
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ARTICLE 29. PROPRIETARY INFORMATION
As a political subdivision of the State of Florida, Miami-Dade County is subject to the stipulations
of Florida's Public Records Law.

The Contractor acknowledges that all computer software in the County's possession may
constitute or contain information or materials which the County has agreed to protect as
proprietary information from disclosure or unauthorized use and may also constitute or contain
information or materials which the County has developed at its own expense, the disclosure of
which could harm the County's proprietary interest therein.

During the term of the contract, the Contractor will not use directly or indirectly for itself or for
others, or publish or disclose to any third party, or remove from the County's property, any
computer programs, data compilations, or other software which the County has developed, has
used or is using, is holding for use, or which are otherwise in the possession of the County
(hereinafter “Computer Software"). All third-party license agreements must also be honared by
the contractors and their employees, except as authorized by the Gounty and, if the Computer
‘Software has been leased or purchased by the County, all hired party license agreements must
also be honored by the contractors' employees with the approval of the lessor or Contractors
thereof. This includes mainframe, minis, telecommunications, personal computers and any and
all information technology software.

The Contractor will report to the County any information discovered or which is disclosed to the
Contractor which may relate to the improper use, publication, disclosure or removal from the
County's property of any information technology software and hardware and will take such steps
as are within the Contractor's authority to prevent improper use, disclosure or removal,

ARTICLE 30. PROPRIETARY RIGHTS

a) The Contractor hereby acknowledges and agrees that the County retains all rights, title and
interests in and to all materials, data, documentation and copies thereof furnished by the
County to the Contractor hereunder or furnished by the Contractor to the County and/or
created by the Contractor for delivery to the County, even if unfinished or in process, as a
result of the Services the Gontractor performs in connection with this Agreement, including all
copyright and other proprietary rights therein, which the Contractor as well as its employees,
agents, subcontractors and suppliers may use only in connection with the performance of
Services under this Agreement. The Contractor shall not, without the prior written consent of
the County, use such documentation on any other project in which the Contractor or its
employees, agents, subcontractors or suppliers are or may become engaged. Submission or
distribution by the Contractor to meet official regulatory requirements or for other purposes in
connection with the performance of Services under this Agreement shall not be construed as
publication in derogation of the County's copyrights or other proprietary rights.

b) All rights, title and interest in and to certain inventions, ideas, designs and methods,

specifications and other documentation related thereto developed by the Contractor and its

subcontractors specifically for the County, hereinafter referred to as "Developed Works" shall
become the property of the County.

c) Accordingly, neither the Contractor nor its employees, agents, subcontractors or suppliers
shall have any proprietary interest in such Developed Works. The Developed Works may not
be utilized, reproduced or distributed by or on behalf of the Contractor, or any employee,
agent, subcontractor or supplier thereof, without the prier written consent of the County,
except as required for the Contractor's performance hereunder.

Page 15 of 23

_42_

1-22-15




MAMI-DADE COUNTY, FLORIDA Contract No. 821

d) Except as otherwise provided in subsections a, b, and ¢ above, or elsewhere herein, the
Contractor and its subcontractors and suppliers hereunder shall retain all proprietary rights in
and to all Licensed Software provided hereunder, that have not been customized to satisfy
the performance criteria set forth in the Scope of Services. Notwithstanding the foregoing,
the Contractor hereby grants, and shall require that its subcontractors and suppliers grant, if
the County so desires, a perpetual, irrevocable and unrestricted right and license to use,
duplicate, disclose and/or permit any other person(s} or entity(ies) to use-all such Licensed
Software and the associated specifications, technical data and other Documentation for the
operations of the County or entities controlling, controlled by, under common control with, or
affiliated with the County, or organizations which may hereafter be formed hy or become
affiliated with the County, Such license specifically includes, but is not limited to, the right of
the County to use and/or disclose, in whole or in part, the technical documentation and
Licensed Software, including source code provided hereunder, to any person or entity outside
the County for such person's or entity's use in furnishing any and/or all of the Deliverables
provided hereunder exclusively for the County or entities controlling, controlled by, under
common control with, or affiliated with the County, or organizations which may hereafter be
formed by or become affiliated with the County. No such Licehse Software, specifications,
data, documentation or related information shall be deemed to have been given in confidence
and any statement or legend to the contrary shall be void and of no effect.

Notwithstanding the foregoing or any other statement in this Agreement to the contrary, the
County acknowledges that while the County will have the right to receive data and reports
associated with the Services provided hereunder, the Contractor is a national bank and is
providing credit card, debit card, payroll card and other or related Services to the County
hereunder in its capacity as a national bank. The Contractor therefore reserves all rights in the
Contractor’s intellectual property used or otherwise made available or accessible {o or provided
to the County in providing the Services or Work regardless of location or date of development, as
such intellectual property exists as of the Effective Date of this Agreement and as such intellectual
property grows, changes and evolves in the future. The Contractor's intellectual property
includes, but is not limited to, systems, software and hardware. All intellectual property of the
Contractor is and shall remain the Contractor's confidential information. The Contractor shall not
be required to take any action which would be in derogation of the rights the Contractor has
reserved to itself in such intellectual property or which would impair the value of such intellectual
property.

ARTICLE 31. VENDOR REGISTRATION/CONFLICT OF INTEREST

a) Vendor Registration

The Contractor shall be a registered vendor with the County — Internal Services Department,
Procurement Management Division, for the duration of this Agreement. In becoming a Registered
Vendor with Miami-Dade County, the Contractor confirms its knowledge of and commitment to
comply with the following:

1.  Miami-Dade County Ownership Disclasure Affidavit
(Section 2-8.1 of the County Cods) 5. Miami-Dade County Debarment Disclosure Affidavit
{Section 10.38 of the County Codeg)
2. Miami-Dade County Employment Disclosure Affidavit
{Secfion 2.8-1{d)(2) of the County Codg) 6. Miari-Dade County Vendor Qbligation fo County
‘ Affidavit
3. Miami-Dade Empioyment Drug-free Workplace
Certification (Section 2-8.1 of the County Code)

{Section 2-8.1.2(b) of the County Cods}
7. Miami-Dade County Code of Business Ethics

4,  Miami-Dade Disabiiity and Nondiscrimination Affidavit
Affidavif
(Section 2-8.1.5 of the County Code)
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(Secfion 2-8.1(]) and 2-11{b){1} of the County Code lhrough of the owner or individual must be provided. This number
(6) and (9} of the Caunly Code and Secfion 2-11,1{c) of the hecomes Contractor's "County Vendor Number”, To
County Coda) camply with Section 119.071(5) of the Florida Statutes
relating to the collection of an individual's Soclal Security
8, Miami-Dade County Family Leave Affidavii Number, be aware that the County requests the Social
(Artlcle V of Chapler 17 of the Counly Code) Security Number for the fallowing purposes:
. . . = Idenfification of individual account records
9. Miami-Dade County Living Wage Affidavit * To make payments to individual/Contractor fer
(Section 2-6.9 of the County Code) goods and services provided to Miami-Dade
Gount
10. Miami-Dade County Domestic Leave and Reporting v Tax re{)orﬁng purposes
Affidavit ) } . * Ta provide a unique identifier in the vendor
(Arflcfe 8, Section 11A-60 11A-G7 of the County Code) database that may be used for SEBIChll’]g and

sorting departmental records
11, Subcontracting Practices
{Ordinance 97-35) 16. Office of the Inspector General
(Section 2-1078 of the County Code)
12, Subcontractor /Supplifer Listing

(Section 2-8.8 of the County Codeg) 17. Small Business Enferprises
The County endeavors to chtain the participation of all
13. Environmentally Acceptable Packaging small business enterprises pursyant to Sections 2-8.2, 2-
(Resolution R-738-92) 8.2.3 and 2-8.2.4 of the Counly Code and Title 49 of the

Code of Federal Regulations.
4. W-9 and 8709 Forms

{as required by the Internal Revenue Service) 18. Anfitrust Laws

) . - By acceplance of any contract, the Contractor agrees fo

18, FEIN Number or Social Securify Nunher comply with all antitrust laws ofthe United States and the
In order to establish a file, the Contractor's Federal State of Florida.

Employer lIdentification Number (FEIN) must be
provided. IF no FEIN exists, the Social Security Number

b) Conflict of Interest

Section 2-11.1(d) of Miami-Dade County Code requires that any County employee or any member
of the employee's immediate family who has a controlling financial interest, direct or indirect, with
Miami-Dade County or any person or agency acting for Miami-Dade County, ecompeting or
applying for a contract, must first request a conflict of interest cpinion from the County’s Ethics
Commission prior to their or their immediate family member’'s entering into any contract or
transacting any business through a firm, corporation, partnership or business entity in which the
employee or any member of the employee’s immediate family has a controlling financial interest,
direct or indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County.
Any such contract or business engagement entered in violation of this subsection, as amended,
shall be rendered voidable. Faor additional information, please contact the Ethics Commission
hotline at (305) 579-2593.

ARTICLE 32. INSPECTOR GENERAL REVIEWS
Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain the
services of an Independent Private Sector Inspector General (hereinafter "[PSIG"), whenever the
County deems it appropriate to do so. Upon written notice from the County, the Contractor shall
make available to the [PSIG retained by the County, all requested records and documentation
pertaining to this Agreement for inspection and reproduction. The County shall be responsible
for the payment of these IPSIG services, and under no circumstance shall the Contractor's prices
and any changes thereto approved by the County, be inclusive of any charges relating to these
IPSIG services. The terms of this provision apply to the Confractor, its officers, agents,
employees, subcontractors and assignees. Nothing contained in this provision shall impair any
independent right of the County to conduct an audit or investigate the operations, activities and
performance of the Contractor in connection with this Agreement. The terms of this Article shall
not impose any liability on the County by the Contractor or any third party.

Miami-Dade County Inspector General Review

According to Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has
established the Office of the Inspector General which may, on a random basis, petform audits on
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all County contracts, throughout the duration of said contracts, except as otherwise provided
below. The cost of the audit for this Contract shall be one quarter (1/4) of one (1) percent of the
total contract amount which cost shall be included in the total contract amount. The audit cost
will be deducted by the County from progress payments to the Contractor. The audit cost shall
also be included in all change orders and all contract renewals and extensions.

Exception: The above application of one quarter (1/4) of one percent fee assessment shall not
apply to the following contracts: (a) IPSIG contracts; (b) contracts for legal services; (¢) contracts
for financial advisory services; (d) auditing contracts; (e) facility rentals and lease agreements; (f)
concessions and other rental agreements; (g) insurance contracts; (h) revenue-generating
contracts; (1} contracts where an IPSIG is assigned at the time the contract is approved by the
Commission; (j) professional service agreements under $1,000; (k) management agreements; (1)
small purchase orders as defined in Miami-Dade County Administrative Order 3-2; (m) federal,
state and local government-funded grants; and (n) interlocal agreements. Nofwithstanding the
foregoing, the Miami-Dade County Board of County Commissioners may authorize the
inclusion of the fee assessment of one quarter (1/4} of one percent jn any exempted
contract at the time of award. :

Nothing contained above shall in any way limit the powers of the Inspector General to perform
audits on all County contracts including, but not limited to, those contracts specifically exempted
above. The Miami-Dade County Inspector General is authorized and empowered to review past,

present and proposed County and Public Health Trust contracts, transactions, accounts, records.

and programs. In addition, the Inspector General has the power to subpoena witnesses,
administer oaths, require the production of records and monitor existing projects and programs.
Monitoring of an existing project or program may include a report concerning whether the project
is on time, within budget and in conformance with plans, specifications and applicable law. The
Inspector General is empowered to analyze the necessity of and reasonableness of proposed
change orders to the Contract. The Inspector General is empowered to retain the services of
independent private sector inspectors general (IPSIG) to audit, investigate, monitor, oversee,
inspect and review operations, activities, performance and procurement process, including but
not limited to project design, specifications, proposal submittals, activities of the Contractor, its
officers, agents and employees, lobbyists, County staff and elected officials to ensure compliance
with contract specifications and to detect fraud and corruption.

Upon written notice to the Contractor from the Inspector General or IPSIG retained by the
Inspector General, the Contractor shall make all requested records and documents avaiiable to
the Inspector General or IPSIG for inspection and copying. The Inspector General and 1PSIG
shall have the right to inspect and copy all documents and records in the Contractor's possession,
custody or control which, in the Inspector General's or [PSIG's sole judgment, pertain to
performance of the contract, including, but not limited to original estimate files, change order
estimate files, worksheets, proposals and agreements form and which successful and
unsuccessful subcontractors and suppliers, all project-related correspondence, memoranda,
instructions, financial documents, construction documents, proposal and contract documents,
back-charge documents, all documents and records which involve cash, trade or volume
discounts, insurance proceeds, rebates, or dividends received, payroll and personnel records,
and supporting documentation for the aforesaid documents and records:

ARTICLE 33. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees to comply, subject to applicable professional standards, with the provisions of

any and all applicable Federal, State and the County orders, statutes, ordinances, rules and

regulations which may pertain to the Services required under this Agreement, including, but not

limited to:

a) Equal Employment Opportunity (EEO), in compliance with Executive Order 11246 as
amended and applicable to this Contract.
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b} Miami-Dade County Florida, Department of Small Business Development Participation
Provisions, as applicable to this Contract.

c) Environmental Protection Agency (EPA), as applicable to this Contract.

d) Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subcontractors
performing work in connection with this Contract shall provide equal opportunity for
employment without regard to race, religion, color, age, sex, national origin, sexual
preference, disability or marital status. The aforesaid provision shall include, but not be
limited to, the following: employment, upgrading, demotion or transfer, recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The Contractor agrees to post in a
conspicuous place available for employees and applicants for employment, such noetices
as may be required by the Dade County Fair Housing and Employment Commissiori, or
other authority having jurisdiction over the work setting forth the provisions of the
nondiscrimination law.

e) "Conflicts of Interest” Section 2-11 of the County Code, and Ordinance 01-199.
f) Miami-Dade County Code Section 10-38 “Debarment”.

9) Miami-Dade County Ordinance 99-5, codified at 11A-60 ef. seq. of Miami-Dade Code
pertaining to complying with the County’s Domestic Leave Ordinance.

h) Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or
prosecution of false or fraudulent claims against Miami-Dade County.

The Contractor shall hold all licenses and/or certifications, obtain and pay for all permits and/or
inspections, and comply with all laws, ordinances, regulations and building code requirements
applicable to the work required herein. Damages, penalties, and/or fines imposed on the County
or Contractor for failure to obtain and maintain required licenses, certifications, permits and/or
inspections shall be borne by the Contractor., The Project Manager shalt verify the certification(s),
license(s), permit(s), etc. for the Contractor prior to authorizing work and as needed.

Notwithstanding any other provision of this Agreement, Contractor shall not be required pursuant
to this Agreement to take any action or abstain from taking any action if such action or abstention
would, in the good faith determination of the Contractor, constitute a violation of any law or
regulation to which Contractor is subject, including but ot limited to laws and regulations requiring
that Contractor conduct its operations in a safe and sound manner.

Contractor acknowledges that all information submitted as part of, or in suppart of the
performance of Work hereunder will be avaitable for public inspection, in compliance with Chapter
119, Florida Statutes, popularly known as the "Public Record Law". Furthermore, good faith
compliance on the County's part with the Public Records Law are not considered as a breach of
the contract regardless of any language contained herein to the contrary.

ARTICLE 34. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to not discriminate against any
employee or applicant for employment because of race, religion, color, sex, handicap, maritat
status, age or national origin, and will take affirmative action to ensure that they are afforded
equal employment opportunities without discrimination. Such action shall be taken with reference
to, but not limited to; recruitment, employment, termination, rates of pay or other forms of
compensation, and selection for training or retraining, including apprenticeship and on the job
training. ‘
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By entering into this Contract, the Contractor attests that it is not in violation of the Americans
with Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resolution No. R-385-95.
If the Contractor or any owner, subsidiary or other firm affiliated with or related to the Contractor
is found by the responsible enforcement agency or the County to be in violation of the Act or the
Resolution, such viclation shall render this Coniract void. This Contract shall be void if the
Centractor submits a false affidavit pursuant to this Resolution or the Contractor violates the Act
or the Resolution during the term of this Caontract, even if the Contractor was not in violation at
the time it submitted its affidavit,

ARTICLE 35. CONFLICT OF INTEREST
The Contractor represents that:

a)

b)

No officer, director, employee, agent, or other consultant of the County or a member of
the immediate family or household of the aforesaid has directly or indirectly received or
been promised any form of benefit, payment or compensation, whether tangible or
intangible, in connection with the award of this Agreement.

There are no undisclosed persons or entities interested with the Contractor in this
Agreement. This Agreement is entered into by the Contractor withouf any connection with
any other entity or person making a proposal for the same purpose, and without collusion,
fraud or conflict of interest. No elected or appointed officer or official, director, employee,
agent or other consultant of the County, or of the State of Florida (including elected and
appointed members of the legislative and executive branches of government), or a
member of the immediate family or household of any of the aforesaid:

i) is interested cn behalf of or through the Contractor directly or indirectly in any manner
whatsoever in the execution or the performance of this Agreement, or in the services,
supplies or work, to which this Agreement relates or in any portion of the revenues; or

iy is an employee, agent, advisor, or consultant to the Centractor or to the best of the
Contractor’s knowledge any subcontractor or supplier {o the Contractor.

Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or
affiliate of the Contractor shall have an interest which is in conflict with the Contractor’s
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discretion, may consent in writing to such a relationship, provided the Contractor
provides the County with a written notice, in advance, which identifies all the individuals
and entities involved and sets forth in detail the nature of the relationship and why itis in
the County's best interest to consent to such relationship.

The provisions of this Article are supplemental to, not in lieu of, all applicable laws with
respect to conflict of interest. In the event there is a difference between the standards
applicable under this Agreement and those provided by statute, the stricter standard shall

apply.

In the event Contractor has no prior knowledge of a conflict of interest as set forth above
and acquires information which may indicate that there may be an actual or apparent
violation of any of the abave, Contractor shall promptly bring such information fo the
attention of the County's Project Manager. Contractor shall thereafter cooperate with. the
County's review and investigation of such information, and comply with the instructions
Contractor receives from the Project Manager in regard to remedying the situation.

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION
Under no circumstances shall the Contractor without the express written consent of the County:
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a) Issue or permit to be issued any press release, advertisement or literature of any kind
which refers to the County, or the Work being performed hereunder, unless the Contractor
first obtains the written approval of the County. Such approval may be withheld if for any
reason the County believes that the publication of such information would be harmful to
the public interest or is in any way undesirable; and

b) Communicate in any way with any contractor, department, board, agency, commission or
other organization or any person whether governmental or private in connection with the
Services to be performed hereunder except upon prior written approval and instruction of
the County; and

c} Except as may be required by law, the Contractor and its employees, agents,
subcontractors and suppliers will not represent, directly or indirectly, that any product or
service provided by the Contractor or such parties has been approved or endorsed by the
County.

ARTICLE 37. BANKRUPTCY

The County reserves the right to terminate this Agreement, if, during the term of this Agreement,
the Contractor becomes involved as a debtor in a hankruptcy preceeding, or becomes involved
in a reorganization, dissolution, or liquidation proceeding, or if a trustee or receiver is appointed
over all or a substantial portion of the property of the Party under federal bankruptcy iaw. or any
state insolvency law,

ARTICLE 38. GOVERNING LAW

This Contract, including appendices, and all matters relating to this Contract (whether in contract,
statute, tort (such as negligence), or otherwise) shall be governed by, and construed in
accordance with, the laws of the State of Florida. Venue shall be Miami-Dade County.

ARTICLE 39. FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 2-2113 of the Code of Miami-Dade County, for all contracts for goods and
services, the Contractor, prior to hiring to fill each vacancy arising under a County contract shall
(1) first notify the South Florida Workforce Investment Board ("SFWIB”), the designated Referral
Agency, of the vacancy and list the vacancy with SFWIB according to the Code, and (2) make
good faith efforts as determined by the County to fill @ minimum of fifty percent {(50%) of its
employment needs under the County contract through the SFWIB. If no suitable candidates can
be employed after a Referrat Period of three to five days, the Contractor is free to fill its vacancies
from other sources. Contractor will be required to provide quarterly reports to the SFWIB
indicating the name and number of employees hired in the previous quarter, or why referred
candidates were rejected. Sanctions for non-compliance shall include, but not be limited to: (i)
suspension of contract until Contractor performs obligations, if appropriate; (i) default and/or
termination; and (i) payment of $1,500/employee, or the value of the wages that would have
been earned given the noncompliance, whichever is less. Registration procedures and additional
information regarding the Program are available at
https:/liapps.southfloridaworkforce . comffirstsource/ or by contacting the SFWIB at (305) 594-
7615, Extension 407

ARTICLE 40. TERMINATION BY CONTRACTOR '

The Contractor may terminate this Agreement in the event that substantial changes beyond the
Contractor's control in the two instances referenced below occur, and it has been determined that
Contractor cannot offer a modified Rebate program to the County:

a) If such reduction is required to comply with or reflect the materially adverse financial
impact of any change in law or regulation or the interpretation thereof; or
b) If such reduction is required to comply with or reflect the materially adverse financial
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impact of any change in the operating regulations or business practices of Visa® or
MasterCard®, as applicable, including changes related to credit card interchange fees.

ARTICLE 41. TERMINATION BY CONTRACTOR FOR COUNTY DEFAULT

The Contractor may terminate this Agreement in the event the County defaults for the occurrences
as outlined in Appendix C, Articles 9 and 10; however, prior to any such event the Contractor shall
provide a written notification to the County, pursuant to Aricle 6 above, advising the County of
any such event, and allow the County to cure within a 30 day time frame or as otherwise stated
in Article 9 in Appendix C.

ARTICLE 42. SURVIVAL

The parties acknowledge that any of the obligations in this Agreement will survive the term,
termination and cancellation hereof. Accordingly, the respective obligations of the Contractor and
the County under this Agreement, which by nature would continue beyond the termination,
cancellation or expiration thereof, shall survive termination, cancellation or expiration hereof.
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N \NITNESS WHERECF, the parties have executed this Agreement effective as of the contrac;t

date herem above set foﬁh

Contractor

By: 'l %Vé/%ﬂ}/”

Name: Lance Ayisworth

Title: Vice President
Date: 2/ 2/2215
Attest: % 2/ /7

‘ (%éwporate ge&retaryf\lotary Puiblic

Corporate Seal/Notary Seal

S, Nelson Herriandsz
": - SfaeofFloridg - -
< My Commission Expires 07/08/2015

G Commission No, FF 139072
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Services.

1.0 Background
Miami-Dade County is the largest county in the State of Florida employing approximately 26,000

workers who provide services to over 2.5 million residents. It includes unincorporated areas of
the County and 38 municipalities; among them the cities of Miami, Miami Beach, Coral Gables,
and Hialeah. The County government is comprised of over 25 County departments which are in
distinct lines of business. :

11 Online System Configuration

The County currently uses the ONLINE FAMIS suite version 5.1 (hereinafter referred to as
FAMIS) from .N. Harris Corporate (formerly, Cogsdale Holdings, Ltd) for financials and
procurement. This is a legacy, mainframe set of application modules running on an [BM
mainframe 2098/P03 series computer under z/0S1.08 operating system. The online programs
run under the control of a CICS Transaction Server 3.2 which performs the on-line transaction
management. The Data Management structure of the- files comprises mostly VSAM and
Sequential files. Accessibility is through a mainframe terminal, Windows GUI, web services and
batch interface files.

2.0 ePayable Payment Card Program
The ePayable payment card program shall hersinafter be referred to as "AP Control” Program
(also, "AP Program”). _

2.1 AP Control Program

The AP Control Program Is an alternate payee payment method that uses credit card
technology to electronically pay County Payees (contractors/vendors with whom the County
does business). The County also pays Payees via check and ACH - electronic funds transfers.

2.1.1 County Annual Spend ,
In FY 2012 (October 2011 — September 2012) the County had a total of $1,084.6 million of
vendor payments. This total consists of $193.9 million of payments made via check and $890.7
million of payments made via ACH. The average monthly payment is $90.4 million.

2.1.2 Objective for AP Control Program :

The objective of the AP Program is for the Contractor to provide an alternative electronic
payment method for the County to pay its Payees. This payment method provides the capability
to securely transmit invoice information approved for payment by the County to the
Contractor. The Contractor will use credit card technelogy to make funds available to the
County vendors which enroll in this AP Program. The Contractor will then bill the County for the
funds disbursed via the card. As part of this AP Program, the Contractor will provide a solution
for tracking, reporting and reconciling. This AP Program also provides for an opportunity for the
County to obtain revenues through cash rebates from Contractor as further defined in the
Agreement. :

The Contractor will provide the required solution and the services hecessary for the full
implementation of the AP Program. This includes but is not limited to, in coordination with
County staff, all required continued support of program management and monitoring, project
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management, implementation, training, Payee outreach, and any other assistance reguired to
furnish and deliver an epayables payment alternative that will meet the County's objectives,

The Contractor's AP Program shall:

¢ Provide a revenue generating opporunity for the County as further detailed in the
Agreement. _

« Provide an auditable means of verifying the calculation of the rebate amounts which may
include payments and credits used to calculate rebate(s).

o Support enrollment and program management during all phases of the AP Program in
coordination with Gounty staff. .

» Provide a process that will ensure Payee cannot make partial draws of individual
transactions made by the County and require the Payee to accept funds within an
agreed upon specified time period.

s Provide a web-based solution with any needed on-going maintenance.

"« Provide a secure application in accordance with County security standards with full audit
capability to allow for detailed reporting, analyses, and automated reconciliation of
payments to Payees and financial institution invoices to the County, in order to reduce
County staff effort required for reconciliations related to the AP Pregram.

« Provide functionality for the County to independently run reports for transactions
processed through the program.

« Provide ability for Payees who enroll in the AP Program have verification of the receipt of
payment. . :

o Provide implementation services as described in the ‘Implementation Milestones’
document included in the appendix to the Contractor's Proposal.

« Provide training and support during the implementation and post-implementation phases

- as described in pages 468-48 of the Contractor’s Proposal.

o Assist the County in developing a process for information storage of archived data in the

County’s platform.

2.2 OPTIONAL SERVICES

The County may seek to obtain additional payment programs through this Agreement and the
Contractor shall offer the County such program as “Optional Services”. Examples of the type of
programs  include similar programs as stated above for different County
departments/divisions/offices etc. '

While it is envisioned that several departments may implement payment services over the life of
this Agreement, the County does not warrant that any such optional services will ever be
requested or required.
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Price Schedule

ePavable Pavment Program (“AP Control” Program)

I. Definitions. Capitalized terms herein that are not otherwise specifically defined herein shall have the same meanings as set forth
in the Agreement. As used in this Appendix B, the following terms shall have the following-described meanings:

“Program Year” means a twelve (12) month period beglnning on the Go-Live Date.

“Spend Volume” means the total dollar amount of purchases of goods and services in any Program Year using the Card issued by
Contractor (for County’s US Dollar program only), net of chargebacks and credits, and not including cash advances or balance

transfers.

“Start of Card Program” means the Go-Live Date, as agreed by County and Contractor following implementation of the AP

Program.

1I. Revenue Share Schedule:

The Revenue Share Schedule shall be based upon a Program Year, meaning starting on the Go-Live Date and ending one year later
(“Anniversary Date™). The Contractor shall pay rebate to the County within forty-five (45) days following the end of each Program
Year. The Contractor may not pay any rebate for any Program Year if the County’s average transaction size for such year is less than

£500.

The Rebate Scheduled is ag stated below:

Net Purchase Volume *
& 0

$ 3,000,000

$ 10,000,000

$ 20,000,000
b
$
b
b
3

30,000,000
40,000,000
50,000,000
75,000,000
100,000,000 and above

to
to
to
to
to
o)
to
to

52 &2 &9 b5 &8 5 O oY

2,999,999

9,999,999
19,999,999
29,999,999
39,999,999
49,999,999
74,999,999
99,999,999

Revenue Share (7 day)

0
104
144
149
154
159
164
168
172

Basis points (bps)
bps
bps
bps
bps
bps
bps
bps
bps

The Revenue Share amount to be paid to County annually, (if any) shall be calculated and applied retroactively by multiplying the

applicable Revenue Share bps times the Net Purchase Volume for the previous year, No Revenue Share shall be owed for the previous
year if: (i) County terminates this Agreement prior to the Anniversary Date, or (ii) Contractor terminates this Agreement pursuant to

Article 40 of the Agreement prior fo the Anniversary Date.

*Total volume minus credits and cash advances (if applicable). Contractor will segregate Large Ticket Transactions as defined below
and as qualified by Visa®, as applicable. The term “Large Ticket Transaction” as used herein shall mean (i) certain transactions subject
to select large ticket transaction requirements, qualified and determined by Visa®, as applicable, in its sole and absolute discretion and
(if) transactions with merchants participating in promotional interchange programs offered by Visa® (including the Visa Partner Program
for B2B) that qualify for non-standard promotional interchange rates. Such Visa® large ticket transaction qualification requirements for
large ticket interchange shall include, but not be limited to, custom payment service qualification with Level II and Level I1I data included

with the transaction.
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The following terms and conditions shall apply under this Attachment: i) County must obtain an annval minimum Net Purchase Volume
of $3,000,000, which shall include both qualified and non-qualified Large Ticket Transactions, to receive a Revenue Share payment
under this Agreement, if) Contractor will segregate Large Ticket Transactions (as qualified by Visa®), and iii) If such Large Ticket
Transactions are segregated, County’s Net Purchase Volume will be segregated into either the Standard non-qualified Large Ticket
Revenue Share Schedule set forth above or the qualified Large Ticket Revenue Share Schedule set forth below for purposes of Revenue
Share calculation: ‘

Qualified Large Ticket Revenue Share Schedule:

Net Purchase Volume of Qualified Large Ticket Transactions® Revenue Share _
$ 1.00 and above ‘ 60 - basis points {bps)
III. Fees:
STANDARD FEES;
ONE TIME FEES;
Set-up Fee $ Waived
On-site Implementation Fee $ Not Selected
RECURRING FEES: ‘
Program maintenance $ Waived /Month
Card Issuance § Waived /Account
Transagtion Fee $ Waived /Transaction
CCER Reporting Solution $ Waived /Month

MISCELLANEOQUS FEES (Applicable Only If County Uses This

Service):
. Cash Advance Fee 2%/$2 mininium
Cross-Border Transactional 1 % / Transaction
~ Fes
Card Artwork $300.00
Manual Reports $ 175.00/ Report
Rush Card $ 10.00/Incident
Phone Re-Training $ 175.00/Incident - Waived
Custom Data Selutions File $ 75.00/ Hour
Other ' $ N/A

- If County opts to use ACH reimbursement for out-of-pocket expenses, separate ACH fees will apply.
- If County opts to use the Commercial Card Expense Reporting solution, accessed through the Commercial Electronic Office (CEQ),

separate CEQ access charges may apply.

“2|Page
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1V. Bonus

Contractor agrees to pay to Couniy the following sign-on bonus and one-time spend bonus subject to the terms and conditions,
including refund obligations, set forth below:

A. Sign-On Bonus. Contractor will pay to County a sign-on bonus in the amount of $100,000.00 (the “Sign-On Bonus”), which will
be payable to County within thirty (30) days after the execution of the Agreement. The Sign-On Bonus is not refundable to the
Contractor under any circumstances, ‘

B. Spend Bonus. In addition to the Sign-On Bonus, an additional one-time spend bonus in the amowunt of $50,000 (the “Spend
Bonus”) will be payable to County within ninety (90) days following the end of the Program Year, if any, in which County first
achieves annual Spend Volume of $50,000,000 or more,

County shall refund to Contractor (within thirty [30] days of Contractor’s notice to County that such refimd is due) the Spend
Bonus paid to County by Contractor pursuant to this Appendix B, if the following should occur:

(1) If this Agreement is terminated by Contractor pursuant to Article 40 in Agreement, prior to the expiration of five (5)
complete Program Years,




APPENDIX C

WELLSONE® COMMERCIAL CARD AGREEMENT

This WellsOne® Commercial Card Agreement (this “Card Agreement”) is made and entered info effective as of the date Tast
executed below (the “Effective Date”), by and between Wells Fargo Bank, National Association (“Wells Fargo™) and Miami-
Dade County (*Customer™).

Introduction

This Card Agreement governs the Visa® WellsOne Commercial Card (“Card”) issued by Wells Fargo for use by Customer and its
designated employees, subsidiaries, affiliates, agents and representatives (“Cardholders”). In this Card Agreement, “Card” shall
mean individually and collectively, all WellsOne Commercial Cards and account numbers issued to Customer, Cardholders and the
associated accounts including all card-not-present transactions and account numbers (including, without limitation, “virtual” single
use card account numbers associated with a CCER. AP Control program}. Customer shall not be required to order physical (i.e.,
plastic) Cards under this Card Agreement. The transactions made using the Card constitule extensions of credit by Wells Fargo to
Customer and not to individual employees, or agents of Customer. In order to participate in the WellsOne Commercial Card
- program, Customer shall at all times maintain ten (10) or more Cards. Attachment A-1 (Program Information), Attachment A-2
(Multiple Division Billing Program Information), if’ applicable, Attachinent B (Program Administrator), Schedule 1 (the Wells
Fargo Supplier Analysis & Onboarding Commercial Card Conversion Service) and Schedule 2 (the CCER AP Control Service
Description) are incorporated. into this Card Agreement. For good and valuable consideration, and intending to be legally bound
hereby, Customer and Wells Fargo agree to each and every term and condition of this Card Agreement as set forth below, subject
to the order of precedence set forth in that certain Contract No. 821, by and between Customer and Wells Fargo, entered into as of
even date herewith (as such contract may be amended, restated, supplemented or otherwise modified from time to time, the
“Agreement”): :

1. Permitted Uses of Card; Promise to Pay; Credit Limit, The Card may be used for Cardholders’ Customer-refated
purchasing, travel and entertainment, general payables and fleet purchases; to the extent such functionality is offered to Customer
by Wells Fargo and accepted by Customer, Customer agrees that the Card shall be used for business purposes only. In no event
shall the Card be used for any fransaction that is unlawful or illegal under any applicable law, including but not limited to,
“pestricted transactions” as defined in the Unlawful Internet Gambling Enforcement Act of 2006 and Regulation GG issued
thereunder, Except as otherwise provided in the “Liability for Unauthorized Use” Section below, Customer agrees to pay Wells
Fargo, when due, the total of all purchases made with the Card. Customer also promises to pay the total of all other fees (if any)
and charges due on the Card, as stated in Appendix B: Price Schedule of the Agreement, and all costs and expenses, including all
reasonable attorney's fees, and other reasonable legal costs incurred by Wells Fargo in enforcing this Card Agreement, to the
extent such enforcement action is successfil and Wells Fargo substantially prevails in such proceeding. Customer agrees that the
total of all transactions charged to all Cards and account numbers issued hereunder outstanding at any time shall not exceed the
- Credit Limit specified in Attachment A-1, or as may be changed from time to time. Customer agrees that it is responsible for
repaying outstanding balances under the Card, including but not limited to those that exceed its Credit Limit. Wells Fargo may
change the Credit Limit at any time and will promptly notify Customer as may be required by applicable law. Termination or
expiration of this Card Agreement does not terminate Customer’s obligation for all amounts owed pursuant to this Card Agreement
and Appendix B to the Agreeihent,

2, Dehit Authorization. Customer hereby authorizes and directs Wells Fargo to pay the total of all amounts charged on the
Card as a result of purchases, other transactions, fees, charges, costs and expenses by debiting Customer's Wells Fargo Demand
Deposit Account(s) as indicated on Attachment A-1 and, if applicable, Attachment A-2 (the “Account(s)”), on the 7th calendar
day (or next Business Day if the calendar day is not a Business Day) (the “Due Date™) following the date of each WellsOne
Commercial Card billing statement provided to Customer (the “Billing Statement Date™). Any payment received on or after the
Billing Statement Date and before the Due Date will be applied to reduce the amount debited from the Account(s) on the Due
Date. A “Business Day” shall mean any day (except Saturday or Sunday) that Wells Fargo is open for busiess. Wells Fargo
may also debit the Account(s) at any time for the purpose of settling Card transactions and payoffs of any fees, charges, costs and
expenses as stated in this Card Agreement or as otherwise agreed to and owed by Customer. The Account(s) shall also be subject
to the terms and conditions of any netting or setoff provisions between Customer and Wells Fargo governing the Account(s) and
any linked accounts,

3. Authorizations. All transactions on Customer's Card Progiam are subject to prior approval by Wells Fargo
(“Authorizations”). Wells Fargo reserves the right to limit the number of Authorizations given during any period of time (day,
weekend, week, efc.} and Wells Fargo may deny an Authorization if Wells Fargo suspects that the Card is being used without
Customer’'s permission, In the event the Authorization system is temporarily unavailable, an Authorization may be unable to be
given even though the transaction would not exceed the Credit Limit and the Card is in good standing. For security reasons, Wells
Fargo cannot explain the details of how the authorization system works. Wells Fargo shall not be lable for failing to give any such
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Authorization. Wells Fargo may, but is not required to, authorize transactions that will cause the balance on the Card to exceed the
Credit Limit, and Customer agrees it is liable for any such transactions, In addition, Wells Fargo reserves the right to deny
transactions or authorizations from merchants apparently engaging in the Internet gambling business or identifying themselves
through the Card transaction record or otherwise as engaged in such business,

Notwithstanding the foregoing, Customer acknowledges and agrees that: (i) some or all of the Cards issued hereunder may be
Cards that contain an embedded security microchip that works in tandem with personal identification number (PIN) authentication
functionality (“PIN & Chip Cards”), rather than traditional magnetic stripe Cards; (ii) certain PIN & Chip Card transactions are
authorized via Offline Authorization tather than Onling Authorization; (iii) as a result, such PIN & Chip Card transactions
authorized via Offline Authorization are not verified against resirictions applicable to the Customer’s Card program generally or to
a specific Card andfor Cardholder (such as credit limits, transaction type restrictions, etc.) prior to authorization; and (iv)
Customer’s Hability and responsibility for PIN & Chip Card transactions shall not be in any way diminished or otherwlse affected
by whether such transactions have been authorized via Online Autherization or Offline Authorization. For purposes of the
foregoing: (a) “Online Authorization” means authorization of a Card transaction via the electronic communications authorization
system utilized for traditional magnetic stripe Card transactions, in which transaction information with respect to each Card
transaction is electronically- communicated to the Card issuer (i.e. Wells Fargo) for authorization; and (b) “Offline Authorization”
means authorization of a PIN & Chip Card transaction by communication between the PIN & Chip Card and payment terminal
using defined limiting parameters stored on the PIN & Chip Card, such as a cumulative offline transaction amount limit or a
consecutive offline transaction linit, but without electronic communication with and authorization by the Card issuer (i.e. Wells
Fargo) as would occur with an Online Authorization.

4, Program Administrator. Wells Fargo will require, and js authorized to rely on, written instructions it receives from the
Customer's Program Administrator(s) named on Attachment B with regard to the following matters, without limitation: issuance of
individual Cards to Cardholders; establishment of and changes to credit Jimits on. individual Cards; notification of disputed
transactions; and termination of individual Cards, Customer may substitute, remove or designate additional Program
Administrators by written notice to Wells Fargo signed by an authorized officer of Customer, Notwithstanding any other provision
of this Card Agreement to the contrary, if Customer emrolls to administer its WellsOne Commercial Card program using the
Tternet to access Card information, Customer agrees that the primary Program Administrator named on Attachment B has full
authority to substitute, remove or designate additional Program Administrators, each of whom may have the full authority of a
Program Administrator including authotity to designate other Program Administrators, and that written notice signed by an
authorized officer of Customer is required only to substitute the primary Program Administrator,  The primary Program
Administrator may designate in writing one or more contacts for fraud or potential fraud related matters concerning Customer’s
Card program (“Fraud Contact(s)”), and in the absence of such designation the primary Program Administrator shall be deemed
to be Customer’s sole Fraud Contact, Customer may, but is not required to, execute additional Attachment Bs appointing separate
program administrators for divisional or affiliate Card programs established under this Card Agreement.

5. Liability for Unauthorized Use. Customer shall be liable for all unauthorized use of the Card in any amount at-any time,
unless and until Customer has notified Wells Fargo that the Card or Card number has been lost, stolen or misappropriated or that
the person or vehicle (in the event of a fleet program) in whose name the Card has been issued is no longer authorized to use the
Card (for example, upon termination of employment), Notification concerning unauthorized use shall be made by Customer
calling the customer service number most recently provided by Wells Fargo; provided however, that Customer shall cooperate with
Wells Fargo fo complete any required written correspondence requested by Wells Fargo. Customer shall be responsible for full
payment of all purchases, fees and chatges incurred prior to such notification, regardless of when actually posted to Customer's
account,

6. Visa Liability Waiver Program. Subject to applicable Visa® terms and conditions, Customer may be eligible for
coverage under Visa's® Liability Waiver Program which provides coverage against employee misuse of the Card. Custemer
should consult the Visa® Liability Waiver Program brochure available upon request from Wells Fargo for terms and conditions of
coverage. Customer acknowledges that Wells Fargo is not responsible for providing auy form of liability protection program en
Customer's behalf and that Wells Fargo makes no representations er warranties regarding any such program that may be offered by
third parties.

7. Department Cards. In the event Customer requests Wells Fargo to issue Cards to Customer in a department, group name
or other such designation not bearing a name or signature of an authorized employee or individual, all such Cards shall be deemed
as “Department Cards”, Customer hereby represents, acknowledges and agrees that: (i) such Department Cards will be used by
more than one authorized employee or individual; (if) physical Cards may or may not be issued in conjunction with such
Department Cards; and (iii) issuance of Department Cards may increase the risk of fraudulent or unauthorized use. As such,
Customer is responsible for all security and protection of the Department Cards and any and all Customer procedures concerning
the use of such Department Cards by its Cardholders,
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8. Billing Disputes, Chargeback Requests. Customer may dispute amounts reflected on a billing statement that Customer
reasonably believes to be incorrect because (i) the amount shown on the billing statement does not-reflect the actual face value of
the transaction, (i) the transaction shown on the billing statement did not result from the use of the Cards, (iii) the statement
reflects fees not properly accrued under this Card Agreement, or (iv) the transaction is disputable with the honoring merchant
under applicable Visa® rules, however, such dispute is subject to the procedures and liabitity provisions set forth in this section or
other sections of the Card Agreement. In the event of a dispute, Customer must notify Wells Fargo of its dispute within sixty (60)
days from the transaction date of purchase. Each request to Wells Fargo must be in writing and contain the following information:
(i) Cardholder name; (i) Card account number; (iif) the dollar amount of any billing dispute or suspected error; (iv) reason for the
dispute; and (v) a summary of the steps already taken with the merchant to resolve the matter, Wells Fargo shall investigate the
disputed amount and determine whether the amount is propeily payable by Customer. Until Wells Fargo completes its
investigation and determines whether the disputed amount is properly payable by Customer, Customer shall not be liable for the
amount of the disputed transaction. Customer agrees that its failure to dispute a charge or other item within sixty (60) days from
the transaction date of purchase shall constitute a waiver of any right the Customer may have to dispute the charge. I[n the event
that fransactions ate posted to the accounts as a result of any circumstance under which the honoring merchant may be held liable
under applicable Visa® rules, Wells Fargo shall attempt to charge the transaction back to the merchant in accordance with Visa®
procedures. However, such attempted chargeback by Wells Fargo shall not relieve Customer of liability for the amount of the
transaction even though the transaction may have been provisionally credited to the Customer’s accounts.

9. Default. The occurrence of any of the following conditions or events shall constitute an “Event of Default” by Customer
under this Card Agreement in which case, any unpaid balances on the Card shall become immediately due and payable, and Wells
Fargo may immediately debit the Account(s) for payment of such balances:

{a) Failure by Customer to timely pay any payment obligations hereunder on the date on which such is due and payable;

{(b) Failure by Customer to cbserve and perform any covenant, condition or agreement on its part to be observed or
performed under this Agreement for a period of thirty (30) days after written notice, except to the extent some other
grace period shall be provided in regard to a covenant, specifying such failure and requesting that it be remedied, is
given to Customer by Wells Fargo, unless Wells Fargo shall agree in writing to an extension of such time prior to its
expiration;

(c) Any warranty, representation or other statement by Customer or by an officer or agent of Customer contained in this
Agreement or in any insttument furnished in compliance with or reference to the Agreement (including the Card
Agreement) is false or misleading in any material advetse respect;

(d) A petition is filed against Customer under any bankruptcy, reorganization, arrangement, insolvency, readjustment of
debt, dissolution or liquidation law of any jurisdictior, whether now or hereafter in effect, and an order for relief is
entered or such petition is not dismissed within sixty (60) days of such filing;

(e) Customer files a petition in voluntary bankruptey or seeking relief under any provision of any bankruptcy,
reorganization, errangement, insolvency, readjustment of debt, dissolution or liquidation law of any jurisdiction,
whether now or hereafter in effect or consents to the filing of any petition against it under such law;

(f) Customer admits insolvency or bankruptey of its inability to pay its debts as they become due or is generally not
paying its debts as such debts become due, or becomes insolvent or bankrupt or males an assignment for the benefit of
creditors, or a custodian (including without limitation a receiver, liquidator or trustee) of Customer or any of its
property is appointed by cowt order or takes possession thereof and such order remains in effect or such possession’
continues for more than sixty (60) days; or

() Failure by Customer to comply with Section 1 regarding the permitted uses of the Card and Section 20 (verification of
identity) of the Card Agreement.

In addition to its rights to terminate, Wells Fargo may sue to protect and enforce any and all rights, including the right to the
appointment of a receiver, existing under the laws of the State of Florida of the United States of America, or granted and contained
in the Card Agreement, and to enforce and compel the performance by Customer or by any officer thereof, and take all steps to
enforce the Agreement (including the Card Agreement) to the ful! extent permiited or authorized by the faws of the State of Florida
or the United States of America, ‘

10. Term; Right fo Terminate. Wells Fargo may (i} terminate this Card Agreement, (if) terminate one or more services
provided for in this Card Agreement, or (iif) terminate one or more Cards by notice to Customer upon the occurrence of an Event
of Default. If Customer has enrclled in CCER, any such notice required under this Card Agreement may be delivered to Customer
electronically in the same manner that statements are delivered. Wells Fargo will deliver such notification pursuant to Article 6 of
the Agreement. In the event of termination ,or upon the expiration of Contract 821, (i) ali Cards shall automatically expire, (i)
Customer shall immediately, upon notice from Welis Fargo, destroy all Cards, {iif) Customer will continue to be responsible for
full payment of the current balance on the Card and all purchases, fees and charges incurred befors termination that post after
termination, inclnding, without limitation, recurring transactions that post after terinination, and (iv) any unpaid balances on the
Cards shall become immediately due and payable, and Wells Fargo may immediately debit the Account(s) for payment of such
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balances. If Wells Fargo terminates one or more Cards but not the Card Agreement, Customer shall immediately, npon notice
from Wells Fargo, destroy all such Cards. Upon termination of the Card Agreement, Customer acknowledges and agrees that the
Account(s) and any and all collateral or guarantees in support of this Card Agreement will remain in place for a period of sixty (60)
days from the termination date to satisfy all payment obligations of Customer under this Card Agreement. Customer may, at any
time, terminate the authority of any Cardholder to use the Card. Such termination by Customer shall become effective upon
written or electronic notice via the iternet to Wells Fargo along with written confirmation that the Cardholder’s Card has been
destroyed.

11. Liability of Wells Fargo. Wells Fargo's lability hereunder shali be as described in Article 26 of the Agreement. In
addition, Wells Fargo shall not be liable for any other matters whatsoever, including, without limitation: {{) Customer's use of the
Card, (11) the inability of Customer to use the Card or the unavailability of Card reports or authorizations as a result of
circumstances beyond Wells Fargo's control (such as, without Hnitation, fire, flood or the disr uption of power, phone or computer
service), or (iii) transmission errors or data security problems, or- other acts or omissions, on the part of third. parties (including,
without limitation, thud-palty service providers in connection with transaction files sent to Customer or its designee).
Notwithstanding the foregoing, in no event shall Wells Fargo be liable for any indirect, incidental, special, consequential or
punitive damages, even if Wells Fargo has been advised of the possibility of any such damages.

12. Changes to Credit Limit; Other Changes. In addition to, and not in lieu of, Wells Fargo’s termination rights in Section
Ten (10) above, Wells Fargo may unilaterally, in its sole discretion, change the Credit Limit for any reason, including but not
limited to changes as may be required by law, upon prompt notice to Customer. Customer may change the designated Program
Administrator(s) or an Account number upon an authorized officer’s notice in writing or via the Internet to Wells Fargo.

13, Foreign_Currency Transactions. If 2 Card is used to engage in a transaction in a currency other than U.S. dollars
(“Foreign Currency Transaction”), that amount will be converted into U.S. dollars before posting to Customer’s account.

13.1  Foreign Currency Transaction Procedures: If a Foreign Currency Transaction occurs, and the fransaction is not
converted to U.8. dollars by the merchant jtself, Visa® will convert the fransaction into a U.S. doliar amount by using its cwrency
conversion procedure in effect at the time the transaction is processed. Currently, Visa regulations and procedures provide that the
currency conversion rate they use is either (1) a wholesale market rate, which rate may vary from the rafe Visa® itself receives or
(2) a government-mandated rate for the applicable currency as determined under Visa® regulations and procedures, as applicable.
This rate may differ from the rate in effect when the transaction occurred or when it was posted to the Cardholder’s account,

13.2  Point of Sale Currency Conversion: Some merchants outside of the United States offer Cardholkders the option of

having card transactions converted to U.S. dollars by the merchant itself during the fransaction (“Point of Sale Currency
Conversion”). If that option is chosen the transaction is actually originated in U.S. doliats and the currency conversion rate is
determined solely by the merchant.

13.3 Cross Border Transactional Fee. For each Foreign Currency Transaction that has been converted into a U.S. dollar
amount by Visa®, and for each Point of Sale Currency Conversion transaction where a non-U.S, merchant originates a fransaction
in U.8. dollars, Wells Fargo will charge Customer a 1% fee (*Cross Border Transactional Fee”).

14, Reserved,

15, Financizal Information. Promptly upon Wells Fargo’s request, Customer shall provide, in form and detail satisfactory to
Wells Fargo, current audited annual financial statements and supporting footnotes and schedules.

16. Confidential and Proprietary Information.

(a). Customer and Wells Fargo acknowledge and agree that, in connection with this Card Agreement, it may be necessary
and/or desirable to exchange Confidential Tnformation (as defined below). For purposes hereof, “Confidenttal Information”
means all non-public, confidential or proprietary information of a party that is disclosed by such party (including any of its
Representatives (as defined below)) (the “Disclosing Party”) to the other party (the “Recetving Party”) under or in connection
with this Card Agreement, and includes, without limitation, financial, technical, or business information relating to the Disclosing
Party, including trade secrets, marketing or business plans, strategies, forecasts, budgets, projections and pricing, customer and
supplier information, Notwithstanding the above, Confidential Information does not include information that: (i) is or becomes
generally available to the public ofher than as a result of an unauthorized disclosure by the Receiving Party or its Representatives
(as defined below) in violation of this Section Sixteen (16); (ii) is already known by the Receiving Party at the time of its
disclosure by the Disclosing Party; (iii) is or becomes available to the Receiving Party from a source not known to the Receiving
Party to be under an obligation of confidentiality to the Disclosing Party; or (iv) is 1ndependenﬂy developed by the Receiving Party
without the use of Confidential Information.

S9g s
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().  For aperiod of two (2) vears following its disclosure to the Receiving Party, the Receiving Party will: (i) keep Confidentjal
Information confidential and not disclose it to any other person or entity, except disclosures (A) to federal and state bank
examiners, and other regulatory officials having jurisdiction over the Receiving Party, as applicable, (B) to the Receiving Party’s
Representatives (as defined below), (C) in the case of Welils Fargo, to i) Visa®, and ii) third party payment industry service
providers with whom Wells Fargo has a business relationship and has entered into a non-disclosure agreement covering such
Confidential Information, (D) required by applicable law or legal process in the opinion of the Receiving Party’s counsel or any of
its Representative’s counsel, as applicable, or (E) otherwise authorized in writing by the Disclosing Party; and (ii) use Confidential
Information only in connection with this Card Agreement (including the evaluation, negotiation, implementation, administration
and enforcement hereof). For purposes hereof, “Representatives” means a party’s or any of its affiliates’ officers, employees,
agents, legal counsel, auditors ot other professional advisors who need to know Confidential Information in connection with this
Card Agresment {including the evaluation, negotiation, implementation, administration and enforcement hereof). The Receiving
Party will be respansible for any failure of its Representatives to treat the Confidential Information as confidential in accordance
with the terms and conditions of this Card Agreerment. In the event that the Receiving Party or aity of its Representatives is, in the
opinion of its counsel, required by applicable law or legal process to disclose any Confidential Information under clause {iY(D) of
the first sentence of this paragraph, then the Receiving Party, unless prohibited by law, will provide notice of such disclosure to the
Disclosing Party so that the Disclosing Party, at its sole option (but without an obligation to do so) and at its sole expense, may
seek a protective order or other appropriate remedy and/or waive compliance with the provisions of this Section Sixteen (16).

(c). TFollowing any termination of this Card Agreement, upon the Disclosing Parly’s requeést, the Receiving Party will use
commercially reasonable efforts to destroy all copies of Confidential Information then in the possession of the Receiving Party;
provided, however, that the Receiving Party may retain such copies as are required by applicable law or in accordance with its
customary practices and procedures (any Confidential Information so retained will be held by the Receiving Party subject to this
Card Agresment).

(d). If there is a breach of this Section Sixteen (16) by either party, the other party will have the right to seek any and all
remedies at law or in equity, including without limitation appropriate injunctive relief or specific performance. The protections
afforded to Confidenttal Information hereunder are in addition to, and not in lieu of, the protections afforded under auy applicable
trade secrets ot other laws.

17, No Waiver. Neither party’s failure to exercise any right ot to pursue any remedy under this Card Agreement or otherwise
shall constitute a waiver thereof,

18. Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TC A TRIAL BY JURY IN RESPECT OF ANY
“DISPUTE®. EOR PURPOSES HEREOF, “DISPUTE” MEANS ANY ACTION, DISPUTE, CLAIM, CONTROVERSY OR
PROCEEDING OF ANY KIND, LEGAL OR EQUITABLE, WHETHER BASED IN CONTRACT, TORT, STATUTORY,
COMMON LAW OR OTHER THEORY, NOW EXISTING OR HEREAFTER ARISING, THAT DIRECTLY OR
INDIRECTLY ARISES OUT OF OR RELATES TO THIS AGREEMENT OR ANY PAST, PRESENT OR FUTURE
ACTIVITIES, TRANSACTIONS OR OBLIGATIONS HEREUNDER OR CONTEMPLATED HERERY, INCLUDING,
WITHQUT LIMITATION, ANY OF THE FOREGOING ARISING IN CONNECTION WITH THE EXERCISE OF ANY SELF-
HELP OR ANY ANCILLARY OR OTHER REMEDIES. THIS WAIVER IS KNOWINGLY, WILLINGLY AND
VOLUNTARILY MADE BY EACH PARTY AND EACH PARTY HEREBY REPRESENTS THAT NO REPRESENTATIONS
OF FACT OR OPINION HAVE BEEN MADE BY THE OTHER PARTY OR ANY OTHER PERSON OR ENTITY TO
INDUCE THIS WAIVER OF TRIAL BY JURY OR TO IN ANY WAY MODIFY OR NULLIFY ITS EFFECT. THIS
SECTION NINETEEN (19) IS A MATERIAL INDUCEMENT FOR TIHE PARTIES ENTERING INTO THIS AGREEMENT.
EACH PARTY IS HEREBY AUTHORIZED TO FILE A COPY OF THIS SECTION NINETEEN (19) IN ANY PROCEEDING
AS CONCLUSIVE EVIDENCE OF THIS WAIVER OF TRIAL BY JURY. EACH PARTY FURTHER REPRESENTS AND
WARRANTS THAT IT HAS BEEN REPRESENTED IN THE EXECUTION OF THIS AGREEMENT AND IN THE MAKING
OF THIS WAIVER OF TRIAL BY JURY BY INDEPENDENT LEGAL COUNSEL, OR HAS HAD THE OPPORTUNITY TO
BE REPRESENTED BY INDEPENDENT LEGAL COUNSEL SELECTED OF ITS OWN FREE WILL, AND THAT IT HAS
HAD THE OPPORTUNITY TO DISCUSS THIS WAIVER OF TRIAL BY JURY WITH SUCH COUNSEL.

19. No Assignment. Customer may not assign this Card Agr eement or any of its rights, interest or obligations hereunder (by
operation of law or otherwise).

20. Reserved.

21. Verification of Identity. Customer acknowledges that Wells Fargo may be required by applicable law, including
Executive Order 13224 (or successor orders/legislation), to screen the names of individual Cardholders against the Specially
Designated Nationals and Blocked Persons list published by the Office of Foreign Assets Control of the U.S. Department of the
Treasury, ot otherwise verify such person’s ideutity. Customer agrees to cooperate with Wells Fargo in this regard and to provide

: : ' ’ Page 3
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to Wells Fargo personally identiffable information about any Cardholder, upon Wells Fargo®s request. In the event that Customer
does not commly with the terms of this section, Wells Fargo will have the right, in its sole and absolute discretion, to terminate
immediately any Card issued in the name of such individual(s), and Customer shall not permit such individual(s) to use any other
Cards issued pursuant to this Card Agreement.

[ |
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WELLSONE® COMMERCIAL CARD AGREEMENT
ATTACHMENT A -1

PROGRAM INFORMATION
. CUSTOMER NAME MIAMI-DADE COUNTY
TAX 1D 59-6000573

ADDRESS 111 NW 18T 8T, 8TE 2620
: MIAMI, FL 33128-1933

CREDIT LIMIT $
ACCOUNT(S)
Billing Settlement Account: For purchases and transactions on the Card, Cash

Advance Fees, and Cross-Border Transactional Fees

BANIK NAME WELLS FARGO
DEMAND DEPOSIT ACCOUNT NUMBER

ROUTING NUMBER

BILLING STATEMENT CYCLE* Monthly

* Applies to purchases and transactions on the Card, Cash Advance Fees, and Cross-Border Transactional Fees. Other fees
hereunder will be billed separately on a monthly basis.

Fee/Analysis Account: For other fees under this Card Agreetent, as
amended and supplemented.from time to time
(including other fees specified in Attachment C-1)}**

BANK NAME WELLS FARGO
DEMAND DEPOSIT ACCOUNT NUMBER
ROUTING NUMBER

*# If no account specified, same as Billing Settlement Account

WELLSONE® COMMERCIAL CARD AGREEMENT
ATTACHMENT A-2, MULTIPLE DIVISON BILLING

PROGRAM INFORMATION
CUSTOMER NAME MIAMI-DADE COUNTY
ACCOUNT(S)
Division For purchases and fransactions on the Card, Cash

Advance Fees, and Cross-Border Tratisactionil
Fees for the Division Card Program

BANK NAME . WELLS FARGO

DEMAND DEPOSIT ACCOUNT NUMBER
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| ROUTING NUMBER

Division

BANK NAME
DEMAND DEPOSIT ACCOUNT NUMBER
ROUTING NUMBER

For purchases and transactions on (he Card, Cash
Advance Fees, and Cross-Border Transactional
Fees for the Division Card Program

WELLS FARGO

Division

BANK NAME
DEMAND DEPOSIT ACCOUNT NUMBER
ROUTING NUMBER

For purchases and transactions on the Card, Cash
Advance Fees, and Cross-Border Transactional
Jrees for the Division Card Program

WELLS FARGO

Division

BANK NAME
DEMAND DEPOSIT ACCOUNT NUMBER
ROUTING NUMBER

For purchases and transactions on the Card, Cash
Advance Fees, and Cross-Border Transactional
Fees for the Division Card Program

- WELLS FARGO

37084651
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WELLSONE® COMMERCIAL CARD AGREEMENT
ATTACHMENT B - PROGRAM ADMINISTRATOR-

Please provide the following information about each Program Administratot:

MIAMI-DADE COUNTY

Customer Name

#The Attachment B to the Card Agreement may be updated at a later date, however it will replace the original Attachment B and all

current Program Administrators of Customer must be included,

PROGRAM ADMINISTRATOR (Primary)
Main point of contact for day fo day busipess

Enter Division Name, if applicable

PROGRAM ADMINISTRATOR (Secondary)

(Name / Title)

{(Name / Title)

(Mailing Address)

{(Mailing Address)

(City / State / Zip Code)

(City / State / Zip Code)

(Telephone) (Fax)

(Telephane) . (Fax)

(Email Address)

PROGRAM ADMINISTRATOR (Secondary)

{Email Address)

PROGRAM ADMINISTRATOR (Secondary)

(Name / Title)

(Name { Title)

{(Mailing Address)

(Mailing Address)

{City / State / Zip Code)

(City / State / Zip Code)

(Telephone} (Faxj

(Telephone) (Fax)

(Email Address) .
{add additional pages as necessar)))

(Email Address)

Select the Program Administrator above designated to receive all WellsOne Comimercial Card Visa® Cards™:

*Catd delivery must be a physical address

Select the Program Administrator above designated to receive bilting statements:
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Schedule 1

WELLS FARGO SUPPLIER ANALYSIS & ONBOARDING
COMMERCIAL CARD CONVERSION SERVICE

This Wells Fargo Supplier Analysis & Onboarding Service Agreement (this “SAO Agteement™) is made and
entered into effective as of (the “Bffective Date”™), by and between Wells Fargo Bank, N.A. (“Wells Fargo”) and
Miami-Dade County (“Customer”). In exchange for the mutual promises and agreements heteinafter set forth, and for cther
good and valuable consideration, and intending to be legally bound hereby, Customer and ‘Wells Fargo hereby agree as
follows:

1, Incorporation and Effect. If Wells Fargo and Customer have entered into or, after the Effective Date set
forth above, enter into a WellsOne® Commercial Card Agreement governing Customer’s Comimercial Card Program (a
“Card Agreement”), this Agreement shall be deemed to be a part of, and incorpotated into, such Card Agreement as though
fully set forth therein. With respect to the service described herein, in the event of a conflict between any provision of this
Agreement and any provision of the Card Agreement, the provision of this SAO Agreement shall control.

2. Definitions. The following terms shall have the following defined meanings:

“Card” shall mean the WellsOne® Commetrcial Card.
“Boost” shall mean Boost Payment Solutions, LLC.,

3. Supplier Analysis & OnBoarding Service. The Supplier Analysis and OnBoarding Service (the “Service™)
provides WellsOne® Commercial Card customers with detaiied supplier segmentation information leveraging both industry
validated acceptance data and Wells Fargo’s proprietary program data. The Service will provide Customer with targeted
reporting and other tools to help effectively migrate Customer’s suppliers from check to Card payments, With delivery of a
specifically formatted accounts payable file from Customer to Wells Fargo, Wells Fargo will complete a thorough analysis
against its proprietary database to defermine card acceptance status and deliver targeted segmentation reconumendations to
assist in strategies to help maximize Card usage. In addition, this Service will provide Customer with the necessary tools to
help convert its suppliers from check to Cards and provide Customer with communication updates on new or existing
suppliers that accept the Card. Further, Wells Fargo's Supplier Enroliment Team and/or Boost, as applicable, will contact
Customer’s mutually-agreed upon ‘target list of suppliers on its behalf to help enroll those suppliers in acceptance of the
Card from Customer,

4, Scope of Services, The Service will be comprised of the following:

o Supplier Sesment Consultation. The Supplier Segmentation Consultation shall consist of, but not
be limited to the following;: (i) developing a supplier segmentation plan, (if) defining a strategy to
target suppliers to identify both near and long-term targets for comnversion to Card, and (iif)
implementing Customer’s supplier segmentation plan,

» Wells Fargo Supplier Enrollment Team Qutreach. Wells Fargo’s Supplier Enrollment Team may
communicate to Customet’s suppliers (“Third Party(ies)”) on Customer’s behalf via telephone or
direct mail communication in order to request that.such Third Parties accept Cards from Customer
as a form of payment. Wells Fargo’s Supplier Enrollment Team’s callitig or direct mail campaign
shall be for Card acceptance putposes only and not for any other purpose, including but not
limited to, solicitation of Wells Fargo products and/or services. The Wells Fargo Supplier
Enrollment Team will communicate only with those Third Parties identified by Customer for such
purpose, and Customer may contact those or any other Third Parties at its own discretion.

e Boost Oufreach. Wells Fargo may engage the setvices of Boost in order that Boost attempt to
contact Third Parties who do not currently accept any commescial card payments and atfempt to
migrate such Third Parties to Card use. Customer understands and agrees that Wells Fargo shall
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provide Boost with the names of and certain other information, such as Customer’s spend volume,
concerning Third Parties. Customer authorizes Boost to contact such Third Parties for the
purpose specified herein, Neither Wells nor Boost is making any guaranty that any such Third
Party will accept the Card as a form of payment. In no event shall Wells Fargo be responsible for
the actions of Boost.

5. E-mail Notification. Customer hereby authorizes and consents to Wells Fargo sending notifications to
Customer via e-mnail, as it relates to this SAO Agreement. Customer also agrees to notlfy Wells Fargo of any changes to
Customer’s e-mail address during the term of this SAO Agreement.

6. Consent & Authorization to Release Customer [nfarmation. By executing this SAO Agreement, Customer
hereby requesis and authorizes Wells Fargo and/or Boost, as applicable, to communicate to prospective Third Parties,
Customer’s name and monthly spend volume (“Cusfomer Information™) with such Third Party. The Customer Information
will be shared with Third Parties at Customer’s request to explore potential acceptance of the Cards as a form. of paymerit.

7. Privacy, Wells Fargo is dedicated to maintaining the privacy of its Customer Information, Customer
acknowledges and understands that the above-referenced Consent and Authorization to Release Customer Information
Section is voluntary and may be revoked by Customer at anytime upon written notice to Wells Fargo.

Customer to provide the following contact information: |

Primary Ceontact:

Address (Corporate Headquarters).

City: Stats: Zip Code:

Telephone Number:

Email Address:

Tax [dentification Number;
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Schedule 2

CCER AP CONTROL SERVICE DESCRIPTION

1. Introduction. This CCER AP Control Service Description (this “Service Description”) is -
hereby made a part of, and incorporated into, the WellsOne® Commercial Card Agreement
(the “Card Agreement”) governing the Wells Fargo Bank, N.A. (“Wells Fargo”) and
Customer, as defined in the Agreement, Commercial Card Program and CCER AP Control .
Services (each, a "Service"). By receiving this Service Description, Customer has
requested that Wells Fargo provide Customer with the ability to utilize CCER AP Control
within the Commercial Card Expense Reporting System (“CCER”) system, to the extent
such functionality is available and approved for Customer.

2. Definitions. Capitalized terms herein that are not otherwise specifically defined herein shall
have the same meanings as set forth in the Card Agreement The followmg definitions shall
have the following descrlbed meanings:

"CAN” means a single-use account number that is assigned to each payment that is
transmitted and processed by Customer through CCER AP Control used in a card-
not-present transaction.

“Card” means individually and collectively, all WellsOne® Commercial Cards and account
numbers issued to Customer, Cardholders and all single-use account numbers and CANS.

3 Description of Services.

3.1 Commetcial Card Expense_Reporting AP Control. The Commercial Card Expense
Reporting AP Control (“CCER AP Control") Service provides proprietary single-use
accounts to Wells Fargo Commercial Card Customers for business-to-business
transactions delivered through the GCommercial Card Expense Reporting system
("CCER") to Customer’s marchants.

(a) CCER AP Control collects, transforms, and routes commercial payment
instruction orders by allowing Customer to send invoice-based payment
instructions to Wells Fargo via a batch process for seftlement to its
WellsOne® Commercial Card program. CCER AP Control accepts files from
Wells Fargo’s Payment Manager® service or direct file upload containing
commercial card-based payment instructions- and assigns a single-use Control
Account Number (“CAN” as defined above) per. payment, and sends the CAN
with the transaction details to the appropriate merchant via secure e-mail. In
addition, an electronic remittance detail file is then provided to Customer to
facilitate closing out such payments within Customer’s hack-end applications.

(b} Customer may access. payment status information directlly within the workflow

queues provided within CCER AP Control. Such information may be utilized by
Customer to manage certain actions within its accounts payable area. .

3708691

“r




3708691 °

(c) Use of CCER AP Control shall allow Customer the ability to set up authorization
parameters prior to Customer transactions and process and pay invoices using
Customer's Card. Such parameters shall consist of but not be limited to the
following: (i) a date range that the CAN is valid, {ii) MCC code or rangs, and/or
(iily payment amount. ' ‘

Payment File Transmission. Customer will prepare each payment file and deliver it to
Wells Fargo in accordance with the guidelines Wells Fargo separately makes available to
Customer, Customer may deliver payment files .to Wells Fargo, and Wells Fargo will
acknowledge receipt of payment files, twenty-four hours a day, and seven days a week.

Payment File Processing. Wells Fargo will process Payment files and make payments in a
twenty-four hour a day, seven days a week environment. However, and notwithstanding the
aforementioned, such processing may be delayed as a result of periodic production outages
resulting from implementation of system changes.

Payment File Validation. Wells Fargo will inspect each payment file received to confirm its
format conforms to the requirements in the Customer User Guide. Woells Fargo's inspection
will not detect erroneous or missing information or unauthorized payments.

Incomplete, Rejected Payment Files. If a payment file is missing a required data field for
a payment described in it or if Wells Fargo has identified other errors that make it unable to
process the file, Wells Fargo may, without liability to Customer, reject the entire payment file.

Remittance Documents. A remittance information document is available to Customer's
designated suppliers via secure document delivery. Wells Fargo will not confirm receipt of
or be liable for corruption or loss of data in a remittance information document after Wells
Fargo makes'it available.

Survival, Sections 6, 7, 8, and 9 of this Service Description will survive the termination of
Services.

2




